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AGENDA
REGULAR MEETING OF THE CITY COUNCIL
NOVEMBER 25, 2003
7:30 P.M.
COUNCIL CHAMBERS

5300 BELT LINE ROAD

REGULAR SESSION

ltem #R1 — Consideration of Old Business

ltem #R2 — Consent Agenda
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CONSENT AGENDA
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Approval of the Minutes for the November 11, 2003 Council Meeting.

3+

N

o
|

Consideration of a Resolution authorizing the City Manager to enter into a
contract for services for $40,000.00 with Communities in Schools Dallas,
Inc. for fiscal year 2003-2004, subject to a final review and approval of the
City Attorney.
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Consideration of a Resolution authorizing the City Manager to enter into a
contract for services for $5,000.00 with The Family Place, Inc. for fiscal
year 2003-2004, subject to a final review and approval of the City
Attorney.

Consideration of a Resolution authorizing the City Manager to enter into a
contract for services for $15,000.00 with Metrocrest Social Service Center
for fiscal year 2003-2004, subject to a final review and approval of the City
Attorney.

#2e -

Consideration of a Resolution authorizing the City Manager to enter into a
contract for services for $6,600.00 with the Dance Council for fiscal year
2003-2004, subject to a final review and approval of the City Attorney.

#21f -

Consideration of a Resolution authorizing the City Manager to enter into a
contract for services for $5,000.00 with the Repertory Company Theatre
for fiscal year 2003-2004, subject to a final review and approval of the City
Attorney.

Consideration of a Resolution authorizing the City Manager to enter into a
contract for services for $15,000.00 with Senior Adult Services for fiscal
year 2003-2004, subject to a final review and approval of the City
Attorney.

Consideration of a Resolution authorizing the City Manager to enter into a
contract for services for $5,000.00 with Honoring Other Peoples
Everywhere (H.O.P.E.) for fiscal year 2003-2004, subject to a final review
and approval of the City Attorney.
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#2i — Consideration of a Resolution authorizing the City Manager to enter into a
contract for services for $8,500.00 with Brookhaven College Center for the
Arts for fiscal year 2003-2004, subject to a final review and approval of the
City Attorney.

#2] — Consideration of a Resolution authorizing the City Manager to enter into a
contract for services for $2,500.00 with DFW International for fiscal year
2003-2004, subject to a final review and approval of the City Attorney.

City Council Agenda 11-25-03



Item #R3 — Consideration of approval of a final plat for one lot of .924 acres, located
at 4300 Beltway Drive, on application from Advantage-Compass Addition,
Richard and Pam Davis, represented by Mr. David B. Reaves of Grant
Engineering.

Attachments:

1. Docket Map
2. Staff Report

3. Plans

The Planning and Zoning Commission Findings:

The Addison Planning and Zoning Commission, meeting in regular
session on October 23, 2003, voted to recommend approval of the final
plat for Advantage-Compass Addition, subject to the following conditions:

1.

Individual legal descriptions should be provided for Lot 2,
Beltway Office Park in Addison, and Lot 1, Block A, Beltwood
Business Park in Farmers Branch, on page 1 of 2.

South line of Lot 2, within the Town of Addison should be clearly
marked with bearing and distance on page 2 of 2 on the plat.

Page 2 of 2 should be changed to page 1 of 2 (this has been
corrected).

The northeast corner of Lot 1, Block A shows a “square” that is
not marked or described. This must be addressed or removed.

Legal description on current page 1 of 2 is not necessary with
the plat on current page 2 of 2.

Site/Civil drawings must be prepared and approved by the Town
in advance of any construction improvements on-site and off-
site. Any revisions to the existing water, sewer, drainage and
paving infrastructure may require new utility or access
easements.

Joint approval of all Site/Civil drawings by Farmers Branch is
required.
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Voting Aye: Bernstein, Braun, Doepfner, Herrick
Voting Nay: None
Absent: Benjet, Jandura

Administrative Recommendation:

Administration recommends approval.

ltem #R4 —

Consideration of a Resolution approving and authorizing the City Manager
to enter into an agreement entitled Third Amendment to Master Facilities
Agreement regarding the design, construction and funding of certain
public improvements, including the expenditure of public funds, on certain
property located within that area of the Town known as Addison Circle.

Attachments:

1. Memorandum from Carmen Moran
2. Resolution

Administrative Recommendation:

Administration recommends approval.

ltem #R5 —

Consideration of adoption of an ordinance of the Town of Addison, Texas
granting to TXU Gas Distribution, a division of TXU Gas Company, a
Texas corporation, its successors and assigns, as permitted herein, a
franchise to construct, maintain, and operate pipelines and equipment in
the Town of Addison, Dallas County, Texas, for the transporting, delivery,
sale, and distribution of natural gas in, out of, and through said city for all
purposes; providing for the payment of a fee or charge for the use of the
public rights-of-ways; providing that such fee shall be in lieu of other fees
and charges, excepting ad valorem taxes; repealing all previous gas
franchise ordinances; providing other terms and conditions in connection
with the provision of natural gas; providing a severability clause; providing
an effective date.

Attachments:

1. Council Agenda Item Overview
2. Ordinance

Administrative Recommendation:

Administration recommends approval.
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ltem #R6 —

Consideration of a Resolution authorizing the City Manager to enter into
contracts in the amount of $1,753,567.68 with Blue Cross/Blue Shield and
Delta Dental for employee medical and dental insurance for the year 2004.

Attachments:
1. Council Agenda ltem Overview
2. Rate Comparison

3. Summary of Benefits

Administrative Recommendation:

Administration recommends approval.

Item #R7 —

Consideration of a Resolution authorizing the City Manager to enter into
contracts in the amount of $117,838.60 with Hartford Life Insurance
Company and UnumProvident for life, accidental death and
dismemberment insurance and long term disability insurance for the year
2004.

Attachment:
1. Council Agenda Item Overview

Administrative Recommendation:

Administration recommends approval.

[tem #R8 —

Consideration of a Resolution approving an amendment to Professional
Services Agreement in an amount not to exceed $49,470.00 with URS
Corporation for the design of the Arapaho Road Bridge at Midway Road.

Attachments:

Council Agenda Item Overview

Amendment (Change Order)

Attachment K — Additional Scope of Service
Attachment L — Price Fee Breakdown
Attachment M — Revised Estimated Schedule

g1 g o o2

Administrative Recommendation:

Administration recommends approval.
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ltem #R9 — Consideration of a Resolution authorizing the City Manager to award
incentive compensation to Washington Staubach Addison Airport Venture
for fiscal year 2002-2003.

Attachments:

Council Agenda Item Overview

Memorandum from Mark Acevedo

Incentive Compensation Spreadsheet
Memorandum from Randy Moravec

Additional Services Compensation

Second Amendment to the Operating Agreement
Exhibit 3 From Operating Agreement

NOOLEWN =

Administrative Recommendation:

Administration recommends approval.

Adjourn Meeting

Posted 5:00 p.m.
November 20, 2003
Carmen Moran

City Secretary

THE TOWN OF ADDISON IS ACCESSIBLE TO PERSONS
WITH DISABILITIES. PLEASE CALL (972) 450-2819 AT LEAST
48 HOURS IN ADVANCE IF YOU NEED ASSISTANCE.
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OFFICIAL ACTIONS OF THE ADDISON CITY COUNCIL

November 11, 2003
7:30 p.m. - Council Chambers
5300 Belt Line Road

Present: Mayor Wheeler, Councilmembers Chow, Hirsch, Mallory, Niemann, Silver,
Turner
Absent: None

ltem #WS1 — Presentation of the DART 2030 Transit System Plan.
No action taken.
ltem #R1 — Consideration of Old Business

The following employees were introduced to the Council: Douglas Spray (Fire) and
Bryan Ball (Police).

Mayor Wheeler noted that Tuesday, November 11, 2003 is Veteran’s Day and
commended the services of the country’s veterans.

Item #R2 — Consent Agenda

ltem #2a — Approval of the Minutes for the October 28, 2003 Council meeting.
(Approved)

Item #2b — Consideration of approval of construction and authorization of final payment
in the amount of $2,307.71 to J & J Sprinkler and Landscape, Inc. for completion of the
Brookhaven Club Drive median and parkway landscape improvements. (Approved)

Item #2c — Consideration of approval of construction and authorization of final payment
in the amount of $3,363.94 to American Civil Constructors, Inc. for completion of the
Oaks North entry monument signs and sidewalk paving. (Approved)

Item #2d — Consideration of a Resolution authorizing the City Manager to enter into a
contract for services in the amount of $9,000.00 with the Metrocrest Chamber of
Commerce for fiscal year 2003-2004, subject to final review and approval of the City
Attorney. (Approved) (R03-105)

Item #2e — Consideration of a Resolution authorizing the City Manager to enter into a
contract for services in the amount of $5,000.00 with Special Care and Career Services
for fiscal year 2003-2004, subject to final review and approval of the City Attorney.
(Approved) (R03-106)

Councilmember Turner moved to duly approve the above items. Councilmember Silver
seconded. The motion carried.
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Voting Aye: Wheeler, Chow, Hirsch, Mallory, Niemann, Silver, Turner
Voting Nay: None
Absent: None

Item #R3 — Consideration of a Resolution nominating a fourth member to the Board of
Directors of the Dallas Central Appraisal District.

Councilmember Silver moved to duly pass Resolution No. R03-107 nominating Bill
Binford as a fourth member to the Board of Directors of the Dallas Central Appraisal
District. Councilmember Turner seconded. The motion carried.

Voting Aye: Wheeler, Chow, Hirsch, Mallory, Niemann, Silver, Turner
Voting Nay: None
Absent: None

Item #R4 — Consideration of an Ordinance approving a meritorious exception to
Chapter 62, Signs, Section 62-163, Area, for Potbelly Sandwich Works, located at 4945
Belt Line Road, on application from Potbelly Sandwich Works.

Councilmember Silver moved to duly pass Ordinance No. 003-037 approving a
meritorious exception to Chapter 62, Signs, Section 62-163, Area, for Potbelly
Sandwich Works, located at 4945 Belt Line Road, subject to staff recommendation of
allowing attached building signs with letters up to 30 inches in height to be located on
the south and east fagade. Councilmember Mallory seconded. The motion carried.

Voting Aye: Wheeler, Chow, Hirsch, Mallory, Niemann, Silver, Turner
Voting Nay: None
Absent: None

Item #R5 — PUBLIC HEARING and consideration of an Ordinance approviong a Special
Use Permit for a Christmas Tree lot, including yard decorations, located at 14223 Dallas
Parkway, on application from Mr. Jeff Patton of Patton’s Corner.

Mayor Wheeler opened the meeting as a public hearing. There were no questions or
comments. Mayor Wheeler closed the meeting as a public hearing.

Councilmember Mallory moved to duly pass Ordinance No. 003-038 approving a
Special Use Permit for a Christmas tree lot, including yard decorations, located at
14223 Dallas Parkway, subject to no conditions. Councilmember Silver seconded. The
motion carried.

Voting Aye: Wheeler, Chow, Hirsch, Mallory, Niemann, Silver, Turner
Voting Nay: None
Absent: None

ltem #R6 — PUBLIC HEARING and consideration of an Ordinance approving an
amendment to an existing Special Use Permit for a restaurant and approval of a Special
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Use Permit for the sale of alcoholic beverages for on-premises consumption only,
located at 3711 Belt Line Road (formerly Atlanta Bread Company), on application from
Mama Fu’s Noodle House, represented by Ms. Candy D. Arnold.

Mayor Wheeler opened the meeting as a public hearing. There were no questions or
comments. Mayor Wheeler closed the meeting as a public hearing.

Councilmember Silver moved to duly pass Ordinance No. 003-039 approving an
amendment to an existing Special Use Permit for a restaurant and approval of a Special
Use Permit for the sale of alcoholic beverages for on-premises consumption only,
located at 3711 Belt Line Road (formerly Atlanta Bread Company), on application from
Mama Fu’s Noodle House, subject to the following condition:

1. The applicant shall not use any terms, including the term “bar”, “tavern” or
graphic depictions that denote alcoholic beverages in exerior signs.

Councilmember Turner seconded. The motion carried.

Voting Aye: Wheeler, Chow, Hirsch, Mallory, Niemann, Silver, Turner
Voting Nay: None
Absent: None

Item #R7 — Consideration of a approval of a final plat for one lot of .924 acres, located
at 4300 Beltway Drive, on application from Advantage-Compass Addition, Richard and
Pam Dauvis, represented by Mr. David B. Reaves of Grant Engeering.

The applicant requested postponement of this item until the November 25, 2003 Council
meeting.

Councilmember moved to postpone the approval of a final plat for one lot of .924 acres,
located at 4300 Beltway Drive, on application from Advantage-Compass Addition,
Richard and Pam Davis until the November 25, 2003 Council meeting. Councilmember
Mallory seconded. The motion carried.

Voting Aye: Wheeler, Chow, Hirsch, Mallory, Niemann, Silver, Turner
Voting Nay: None
Absent: None

ltem #R8 — PUBLIC HEARING and consideration of an Ordinance approving
amendments to the concept plan for the residential sub district and approval of a
preliminary development plans, with waivers, for a 183-unit town home/condominium
development in the UC (Urban Center) district, located at 9.732 acres north of Morris
Avenue, east of Quorum Drive, south of Airport Parkway and west of the proposed
Spectrum Drive (Addison Circle) on application from CityHomes, represented by Mr.
Larry Decker of Bloodgood Sharp Buster Architects and Planners, Inc.
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Mayor Wheeler opened the meeting as a public hearing. The following persons spoke

on this item:

1. John Wye, Addison Resident
2. Art Lomenick, Addison Resident
3. Bob Jacobi, Addison Resident

There were no other questions or comments. Mayor Wheeler closed the meeting as a
public hearing.

Councilmember Mallory moved to duly pass Ordinance No. 003-040 approving
amendments to the concept plan for the residential sub district and approval of a
preliminary development plans, with waivers, for a 183-unit town home/condominium
development in the UC (Urban Center) district, located at 9.732 acres north of Morris
Avenue, east of Quorum Drive, south of Airport Parkway and west of the proposed
Spectrum Drive (Addison Circle) on application from CityHomes, subject to the following

conditions.

Approval of the amendments to the concept plan as follows:

1.

The park site (0-6) shall be moved back to its location in the original
concept plan, but surrounded by streets as shown on the CityHomes plan.

The M-2 “Mews” street shall be re-aligned and wrapped around the park as
shown on the CityHomes plan.

The R-4 “Residential” street is reconfigured to go with the R-street section
at Spectrum Drive and Quorum Drive, as shown on the CityHomes Plan.

Approval of the proposed preliminary development plan with the following
waivers to design standards:

1.

Approval of the waiver of design standards in order to allow lot widths of
not less than 20 feet.

Approval of the waiver to design standards in order to allow depths of not
less than 55 feet.

Approval of the waiver to design standards in order to allow lot coverage
that exceeds 65% of the lot.

Approval of the waiver to design standards in order to allow up to 10% of
the total lots in the development to have unit sizes that are less than 1,600
square feet, provided that no units shall be less than 1,450 square feet.

Approval of the waiver to design standards in order to allow all lots that
face onto major streets (as shown on the attached plan) to be 90% brick
(stone and cast stone shall count as brick) on the fronts and sides of the
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buildings, and not less than 10% brick on the rear of the buildings
(excluding garage doors). The remaining percentages on the buildings can
be stucco or hardi-plank.

6. The interior lots (as shown on the attached plan) may be not less than
60% brick on the fronts and sides of the buildings, and not less than 10%
brick on the rear of the buildings (excluding garage doors). The remaining
percentages on the buildings can be stucco or hardi-plank.

Approval of the site plan, subject to the following conditions:

1. Final engineering plans and specifications must be approved by the Town,
including the following:

a. Existing and proposed utility mains and service connections, in
accordance with the Town’s standard construction specifications
and the existing development plans for Addison Circle.

b. Grading and drainage design for all necessary on-site and off-site
improvements.

c. Street, sidewalk, and driveway design.

2 All proposed public infrastructure must be located within dedicated right-
of-way or appropriate easements.

3. Proposed fire hydrant layout must be approved by the Town’s Fire Chief.

4. All on-site engineering design must be coordinated with the proposed plan
preparation of the adjacent Spectrum Drive.

5. Traffic control, signalization, and erosion control plans must be prepared
for all on-site and off-site improvements.

Councilmember Niemann seconded. The motion carried.

Voting Aye: Wheeler, Chow, Hirsch, Mallory, Niemann, Silver, Turner
Voting Nay: None
Absent: None

Item #R9 — Consideration of a Resolution authorizing the City Manager to enter into an
advertising contract with the Dallas Morning News to purchase 26 insertions in the
Friday Guide.

Councilmember Turner moved to duly pass Resolution No. R03-108 authorizing the City
Manager to enter into an advertising contract with the Dallas Morning News to purchase
26 insertions in the Friday Guide. Councilmember Chow seconded. The motion
carried.
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Voting Aye: Wheeler, Chow, Hirsch, Mallory, Niemann, Silver, Turner
Voting Nay: None
Absent: None

Item #R10 — Consideration of a Resolution authorizing the City Manager to enter into a
contract in the amount of $30,000.00 with the Texas Chamber Orchestra for fiscal year
2003-2004, subject to final review and approval of the City Attorney.

Councilmember Silver moved to duly pass Resolution No. R03-109 authorizing the City
Manager to enter into a contract in the amount of $30,000.00 with the Texas Chamber
Orchestra for fiscal year 2003-2004, subject to final review and approval of the City
Attorney. Councilmember Chow seconded. The motion carried.

Voting Aye: Wheeler, Chow, Hirsch, Mallory, Niemann, Silver, Turner
Voting Nay: None
Absent: None

There being no further business before the Council, the meeting was adjourned.

Mayor
Attest:

City Secretary
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Council Agenda ltem:_#2b

SUMMARY:

To consider approval of the contracts for services between the Town of Addison and the non-
profits agencies funded from the General Fund and Hotel Fund budgets. The agencies and the
amounts were approved by the City Council and included in the adopted FY 2003/04 budget.

FINANCIAL IMPACT:
All contracts are fully funded within the General Fund and Hotel Fund budgets.

General Fund Hotel Fund
Budgeted Amount: ~ $82,500.00 $20,100.00
Cost: $82,500.00 $20,100.00

BACKGROUND:

During the FY 2003/04 budget process, the City Council reviewed the following non-profit
agencies and funding amounts for FY 2003/04. Attached are the contracts for the non-profits
and minor changes have made to ensure consistency within the contracts and to reflect changes
to performances and their dates as applicable.

General Fund: Amount Hotel Fund Amount
Communities in Schools Dallas $40,000 Brookhaven College for the Arts | $8,500
Senior Adult Services $15,000 Dance Council $6,600
Metrocrest Social Service Center | $15,000 Repertory Company Theatre $5,000
H.O.P.E. $5,000
The Family Place $5,000
DFW International $2,500

TOTAL $82,500 TOTAL $20,100

RECOMMENDATION:
It is recommended that the City Council approve the resolutions authorizing the City Manager to
enter into contracts with the non-profits for the amounts listed above. These contracts shall be
subject to final review and approval by the City Attorney to allow the flexibility to negotiate any
minor changes as needed.




AGENCY

GENERAL FUND:
Communitiesin Schools Dallas, Inc.
Senior Adult Services
Metrocrest Social Service Center +

Metrocrest Chamber of Commerce +
Specia Care and Career Services

H.O.P.E.

The Family Place

DFW International *

Metrocrest Family Medical Clinic
SUBTOTAL

HOTEL FUND:
WaterTower Theatre **

Texas Chamber Orchestra +
Brookhaven College Center for the Arts
Dance Council

Repertory Company Theatre

Nova Dancing Company (Barefoot Brigade) *
SUBTOTAL

GRAND TOTAL

* Indicates afirst time request

FY 2002/03 FUNDING FY 2003/04
LEVEL FUNDING LEVEL
$30,000 $40,000
$15,000 $15,000
$15,000 $15,000
$9,000 $9,000
$5,000 $5,000
$5,000 $5,000
$5,000 $5,000
$0 $2,500
$0 $0
$ 84,000 $ 96,500
$380,000 $380,000
$15,000 $30,000
$8,500 $8,500
$6,700 $6,600
$8,700 $5,000
$0 0
$ 418,900 $ 430,100
$ 502,900 $ 526,600

*x Request includes $150,000 in potential Town "Matching Funds'

+ Indicates that the agency's funding amount was approved by City Council on 11/11/03
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TOWN OF ADDISON, TEXAS

RESOLUTION NO.

A RESOLUTION OF THE CITY COUNCIL OF THE TOWN OF
ADDISON, TEXAS APPROVING A CONTRACT FOR SERVICES WITH
COMMUNITIESIN SCHOOLSDALLAS, INC. TO PERFORM CERTAIN
SERVICES FOR THE CITY FOR THE FISCAL YEAR ENDING
SEPTEMBER 30, 2004 AS SET FORTH AND DESCRIBED IN THE
ATTACHED CONTRACT; AUTHORIZING THE CITY MANAGER TO
EXECUTE THE CONTRACT ON BEHALF OF THE CITY; PROVIDING
AN EFFECTIVE DATE.

BE IT RESOLVED BY THE CITY COUNCIL OF THE TOWN OF ADDISON,
TEXAS:

Section 1. The Contract for Services by and between the Town of Addison, Texas and
Communities in Schools Dallas, Inc. for the fiscal year beginning October 1, 2003 and ending

September 30, 2004, a true and correct copy of which Contract is attached hereto, is hereby
approved.

Section 2. The City Manager is authorized and empowered to execute the said Contract
for Services on behalf of the City and to take al steps necessary to carry out the terms thereof.

Section 3. This Resolution shall take effect from and after its date of adoption.

PASSED AND APPROVED by the City Council of the Town of Addison, Texas this

day of , 2003.
Mayor R. Scott Wheeler
ATTEST:
By:
Carmen Moran, City Secretary
APPROVED AS TO FORM:
By:

Ken Dippdl, City Attorney
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STATE OF TEXAS
CONTRACT FOR SERVICES

w W W

COUNTY OF DALLAS

This Contract for Services is made and entered into as of the 1st day of October, 2003 by
and between the Town of Addison, Texas (the “City”), and Communities In Schools Dalas, Inc.
(“Communities In Schools”).

WITNESSETH:

WHEREAS, Communities In Schools is a private, non-profit organization established
under the laws of the State of Texas for the purpose of providing academic support and social
servicesfor children at risk of dropping out of school in the Dalas region; and

WHEREAS, the success or failure of the purposes and objectives of Communities In
Schools has adirect impact on the health and welfare of the citizens of the City; and

WHEREAS, the City has full power of local self government, has authority to contract with
other persons, has authority to adopt regulations that are for the good government, peace, and order
of the City, has authority to enforce laws reasonably necessary to protect the public health, and the
services provided by Communities In Schools hereunder are in the public interest and are for,
congtitute and serve a public purpose in promoting the health and welfare of the citizens of the City.

NOW, THEREFORE, for and in consideration of the mutual covenants and agreements
hereinafter set forth, the benefits flowing to each of the parties hereto, and other good and valuable
consideration, the Town of Addison, Texas and Communities In Schools Dallas, Inc. do hereby
contract, covenant and agree asfollows:

I. TERM

The term of this Contract shall be for a period of one year from the 1st day of October, 2003
through the 30th day of September, 2004, except as otherwise provided for herein.

1. SERVICES

Communities In Schools covenants and agrees that it shall:

@ establish and continue an on-going campus program at Janie Stark Elementary
School in the Carrollton-Farmers Branch [.S.D. aimed at providing students with supportive
guidance, academic enhancement opportunities, individua and scholastic enrichment activities,
health and human service agency referras, and parental involvement programs,

(b) assign two (2) professional staff to the Janie Stark Elementary School campus with
bi-lingual language skills to guide in student development;



(© conduct off-campus “home visits’ with interested parents to acquaint them with
enhanced student and parenting skills;

(d) coordinate with Addison apartment managers to hold neighborhood meetings to
acquaint parents with Communities In Schools and its opportunities,

(e bring the mobile service component of Communities In Schools to the Janie Stark
Elementary School students;

) provide effective follow-up reporting to the City through quarterly financial and
service reports to indicate the numbers served,

(9 provide an annual audit of financial condition to the City; and

(h) submit detailed quarterly financia statements and program results to the City within
thirty (30) days after the end of the preceding quarter explaining all expenditures.

[11. COMPENSATION

For the operation and provision of the services, projects and programs of Communities In
Schools as described herein, the City shall pay Communities In Schools the sum of Forty Thousand
and No/100 Dallars ($40,000.00). Such sum shall be paid on or before January 9, 2004, provided
Communities In Schools is not then in default of this Contract.

V. RESPONSIBILITY; INDEMNIFICATION

Communities In Schools agrees to assume and does hereby assume all responsibility and
liability for damages or injuries sustained by persons or property, whether real or asserted, by or
from the performance of services performed and to be performed hereunder by Communities In
Schooals, its officias, officers, employees, agents, servants, invitees, contractors, subcontractors,
or anyone directly or indirectly employed by any of them or anyone for whose acts any of them
may be liable. Communities In Schools covenants and agrees to and shall defend, indemnify and
hold harmless the City, its officials, officers, agents and employees (together, "Indemnified
Persons") against, and hold the Indemnified Persons harmless from, any and all liability, losses,
penalties, claims, lawsuits, actions, causes of action, costs, expenses, or fees (including, without
limitation, attorney’ s fees), breach of contract, or any other harm for which any type of recovery
(whether at law, in equity, or otherwise) is sought (together, “Claims’), resulting from or based
upon, in whole or in part, any act omission of Communities In Schools, its officias, officers,
employees, agents, servants, invitees, contractors, subcontractors, or anyone directly or indirectly
employed by any of them or anyone for whose acts any of them may be liable, under or in
connection with this Contract, the performance thereof by Communities In Schools, or any of its
activities, and regardless of whether or not any such Claims is caused in part by any of the
Indemnified Persons. Communities In Schools agrees to reimburse the City for all sums which
the City may pay or may be paid on behalf of the City or which the City may be compelled to
pay in settlement of any Claims, including without limitation any Claims under the provisions of
any workers compensation law or other similar law. The provisions of this Section shall survive
the termination or expiration of this Contract.



V. TERMINATION

This Contract may be canceled and terminated by either party at any time and for any reason
upon giving at least thirty (30) days written notice of such cancellation and termination to the other
party hereto. Such notice shall be sent certified mail, return receipt requested, and to the most
recent address shown on the records of the party terminating the Contract. The thirty (30) day
period shall commence upon deposit of the said notice in the United States mail and shall conclude
a midnight of the 30th day thereafter. In the event of such cancellation and termination and if
Communities In Schools has failed at the time of such cancellation and termination to provide all of
the services set forth herein, Communities In Schools shall refund to the City that portion of funds
paid to Communities In Schools under the terms of this Contract in accordance with the following:
Prorata funding returned to the City by Communities In Schools shall be determined by dividing the
amount paid by the City under this Contract by 365 (the “daily rate”), and then multiplying the daily
rate by the number of days which would have remained in the term hereof but for the cancellation or
termination. Upon payment or tender of such amount, al of the obligations of Communities In
Schools and the City under this Contract shall be discharged and terminated (except as otherwise
provided herein) and no action shall lie or accrue for additional benefit, consideration or value for or
based upon the services performed under or pursuant to this Contract.

VI. CONFLICT OF INTEREST

@ No officer or employee of the City shall have any interest or receive any benefit,
direct or indirect, in this Contract or the proceeds thereof. This prohibition is not intended and
should not be construed to preclude payment of expenses legitimately incurred by City officials in
the conduct of the City’s business. No officer or employee of Communities In Schools shall have
any financia interest, direct or indirect, in this Contract or the proceeds thereof.

(b) For purposes of this section, “benefit” means anything reasonably regarded as an
economic advantage, including benefit to any other person in whose welfare the beneficiary is
interested, but does not include contributions or expenditures made and reported in accordance with
any law.

VII. ACCOUNTING

Prior to adopting its annua budget, Communities in School shall submit for the City’s
review a budget showing the use of the City’s funds provided pursuant to this Contract, and
Communities in School shall make such periodic reports to the City, as provided for herein, listing
the expenditures made by Communities in School from the funds provided by the City. The
approval of Communities in School’s annual budget creates a fiduciary duty in Communities in
School with respect to the funds provided by the City under this Contract.

The funds paid to Communities in School pursuant to this Contract shall be maintained in a
separate account established for that purpose and may not be commingled with any other money.
Funds received hereunder from the City may be spent for day to day operations, supplies, salaries
and other administrative costs provided that such costs are necessary for the promotion and
encouragement of the purposes for which the funds may be used as described herein.



Communities In Schools shall maintain complete and accurate financia records of al of its
revenues, including, without limitation, each expenditure of revenue received pursuant to this
Contract. By the twenty-first (21st) day after the close of each quarter (beginning with the quarter
ending December 31, 2003, with the last quarter ending September 30, 2004), Communities In
Schools shal provide the City the following: (a) a detailed financid report for the previous quarter
listing the expenditures made by Communities In Schools of the funds paid to Communities In
Schools under this Contract; and (b) a year-to-date report of the expenditures made by Communities
In Schools of the funds paid to Dance Council under this Contract (and if this Contract is terminated
prior to its expiration, Communities In Schools shall provide such reports as set forth above for the
period prior to the expiration for which reports have not been provided, and such obligation shall
survive the termination hereof; and the obligation to provide the reports for the last quarter of this
Contract shall survive the expiration of this Contract). On request of the City a any time,
Communities In Schools shall make its records available for ingpection and review by the City or its
designated representative(s). Within ninety (90) days of the end of Communities In Schools fisca
year, Communities In Schools shall provide the City with a financia statement signed by the
Chairman of Communities In Schools Board of Directors (or other person acceptable to the City)
and audited by an independent Certified Public Accountant, setting forth Communities In Schools
income, expenses, assets and liabilities, and such obligation shall survive the termination or
expiration of this Contract.

VIII. INDEPENDENT CONTRACTOR

In performing services under this Contract, the relationship between the City and
Communities In Schools is that of independent contractor, and the City and Communities In
Schools by the execution of this Contract do not change the independent status of Communities
In Schools. No term or provision of this Contract or action by Communities In Schools in the
performance of this Contract is intended nor shall be construed as making Communities In
Schools the agent, servant or employee of the City, or to create an employer-employee
relationship, ajoint venture relationship, or ajoint enterprise relationship.

IX. NON-ASSIGNABILITY

Communities In Schools may not and shall have no authority to assign, transfer, or
otherwise convey by any means whatsoever this Contract or any of the rights, duties or
responsibilities hereunder without obtaining the prior written approval of the City, and any
attempted assignment, transfer, or other conveyance of this Contract without such approval shall
be null and void and be cause for immediate termination of this Contract by the City.

X. NO PARTNERSHIP, JOINT VENTURE, OR JOINT ENTERPRISE

Nothing contained in this Contract shall be deemed to constitute that the City and
Communities In Schools are partners or joint venturers with each other, or shall be construed or
be deemed to establish that their relationship constitutes, or that this Contract creates, a joint
enterprise.



X1. NON-DISCRIMINATION

During the term of this Contract, Communities In Schools agrees that it shal not
discriminate against any employee or applicant for employment because of race, age, color, sex
or religion, ancestry, national origin, place of birth, or handicap.

XIl. LEGAL COMPLIANCE; CONTRACT SUBJECT TO LAWS

Communities In Schools shall observe and abide by, and this Contract is subject to, al
applicable federal, state, and local (including the City) laws, rules, regulations, and policies
(including, without limitation, the Charter and Ordinances of the City), as the same currently
exist or asthey may be hereafter amended.

XI11. VENUE; GOVERNING LAW

In the event of any action under this Contract, venue for al causes of action shal be
ingtituted and maintained in Dallas County, Texas. The parties agree that the laws of the State of
Texas shal govern and apply to the interpretation, validity and enforcement of this Contract; and,
with respect to any conflict of law provisions, the parties agree that such conflict of law provisions
shal not affect the application of the law of Texas (without reference to its conflict of law
provisions) to the governing, interpretation, validity and enforcement of this Contract.

XIV. COUNTERPARTS

This Contract may be executed in any number of counterparts, each of which shal be
deemed an original and congtitute one and the same instrument.

XV. NO WAIVER; RIGHTSCUMULATIVE

The failure by either party to exercise any right or power, or option given to it by this
Contract, or to ingst upon strict compliance with the terms of this Contract, shall not congtitute a
waiver of the terms and conditions of this Contract with respect to any other or subsequent breach
thereof, nor a waiver by such party of its rights a any time thereafter to require exact and strict
compliance with all the terms hereof. The rights or remedies under this Contract are cumulative to
any other rights or remedies, which may be granted by law.

XVI. NOTICES

All notices, communications and reports, required or permitted under this Contract shall be
personally delivered or mailed to the respective parties using certified mail, return receipt requested,
postage prepaid, at the addresses shown below. The City and Communities In Schools agree to
provide the other with written notification within five (5) days, if the address for notices, provided
below, is changed. Notices by persona delivery shal be deemed delivered upon the date delivered,
mailed notices shall be deemed communicated on the date shown on the return receipt. If no dateis
shown, the mailed notice shall be deemed communicated on the third (3rd) day after depositing the
same in the United States mail.



The City’ s address: Communities In Schools' address:

Mario Canizares 2804 Swiss Avenue
Assistant to the City Manager Dallas, TX 75204
Town of Addison Attn: Executive Director

5300 Belt Line Road
Dadlas, Texas 75254

XVII. SEVERABILITY

The terms of this Contract are severable, and if any section, paragraph, clause, or other
portion of this Contract shall be found to be illegal, unlawful, unconstitutional or void for any
reason, the balance of the Contract shal remain in full force and effect and the parties shall be
deemed to have contracted as if said section, paragraph, clause or portion had not been in the
Contract initially.

XVII. AUTHORITY TO EXECUTE CONTRACT

The undersigned officers and/or agents of the parties hereto are the properly authorized
officials and have the necessary authority to execute this Contract on behalf of the parties hereto,
and each party hereby certifies to the other that any necessary resolutions or other act extending
such authority have been duly passed and are now in full force and effect.

XIX. ENTIRE CONTRACT

This Contract represents the entire and integrated contract and agreement between the
City and Communities In Schools and supersedes all prior negotiations, representations and/or
agreements, either written or oral. This Contract may be amended only by written instrument
signed by both the City and Communities In Schools.

IN WITNESS THEREOF, the parties hereto have caused this Contract to be signed by
thelr proper corporate officers as first above specified, and have caused their proper corporate sed
to be hereto affixed the day and year first above written.

TOWN OF ADDISON, TEXAS COMMUNITIESIN SCHOOLS
DALLAS, INC.
By: By:
Ron Whitehead, City Manager Sandra Chavarria, President

ATTEST: ATTEST:



By: By:

Carmen Moran, City Secretary

(printed name)
Its:




#2c-1

Council Agenda ltem:_#2c

SUMMARY:

To consider approval of the contracts for services between the Town of Addison and the non-
profits agencies funded from the General Fund and Hotel Fund budgets. The agencies and the
amounts were approved by the City Council and included in the adopted FY 2003/04 budget.

FINANCIAL IMPACT:
All contracts are fully funded within the General Fund and Hotel Fund budgets.

General Fund Hotel Fund
Budgeted Amount: ~ $82,500.00 $20,100.00
Cost: $82,500.00 $20,100.00

BACKGROUND:

During the FY 2003/04 budget process, the City Council reviewed the following non-profit
agencies and funding amounts for FY 2003/04. Attached are the contracts for the non-profits
and minor changes have made to ensure consistency within the contracts and to reflect changes
to performances and their dates as applicable.

General Fund: Amount Hotel Fund Amount
Communities in Schools Dallas $40,000 Brookhaven College for the Arts | $8,500
Senior Adult Services $15,000 Dance Council $6,600
Metrocrest Social Service Center | $15,000 Repertory Company Theatre $5,000
H.O.P.E. $5,000
The Family Place $5,000
DFW International $2,500

TOTAL $82,500 TOTAL $20,100

RECOMMENDATION:
It is recommended that the City Council approve the resolutions authorizing the City Manager to
enter into contracts with the non-profits for the amounts listed above. These contracts shall be
subject to final review and approval by the City Attorney to allow the flexibility to negotiate any
minor changes as needed.




AGENCY

GENERAL FUND:
Communitiesin Schools Dallas, Inc.
Senior Adult Services
Metrocrest Social Service Center +

Metrocrest Chamber of Commerce +
Specia Care and Career Services

H.O.P.E.

The Family Place

DFW International *

Metrocrest Family Medical Clinic
SUBTOTAL

HOTEL FUND:
WaterTower Theatre **

Texas Chamber Orchestra +

Brookhaven College Center for the Arts

Dance Council
Repertory Company Theatre

Nova Dancing Company (Barefoot Brigade) *

SUBTOTAL
GRAND TOTAL

* Indicates afirst time request

FY 2002/03 FUNDING

FY 2003/04

LEVEL FUNDING LEVEL
$30,000 $40,000
$15,000 $15,000
$15,000 $15,000

$9,000 $9,000

$5,000 $5,000

$5,000 $5,000

$5,000 $5,000

$0 $2,500

$0 $0

$ 84,000 $ 96,500
$380,000 $380,000

$15,000 $30,000

$8,500 $8,500

$6,700 $6,600

$8,700 $5,000

$0 0

$ 418,900 $ 430,100
$ 502,900 $ 526,600

*x Request includes $150,000 in potential Town "Matching Funds'

+ Indicates that the agency's funding amount was approved by City Council on 11/11/03
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TOWN OF ADDISON, TEXAS

RESOLUTION NO.

A RESOLUTION OF THE CITY COUNCIL OF THE TOWN OF
ADDISON, TEXAS APPROVING A CONTRACT FOR SERVICES WITH
THE FAMILY PLACE TO PERFORM CERTAIN SERVICES FOR THE
CITY FOR THE FISCAL YEAR ENDING SEPTEMBER 30, 2004 AS SET
FORTH AND DESCRIBED IN THE ATTACHED CONTRACT,;
AUTHORIZING THE CITY MANAGER TO EXECUTE THE
CONTRACT ON BEHALF OF THE CITY; PROVIDING AN EFFECTIVE
DATE.

BE IT RESOLVED BY THE CITY COUNCIL OF THE TOWN OF ADDISON,
TEXAS:

Section 1. The Contract for Services by and between the Town of Addison, Texas and
The Family Place for the fiscal year beginning October 1, 2003 and ending September 30, 2004, a
true and correct copy of which Contract is attached hereto, is hereby approved.

Section 2. The City Manager is authorized and empowered to execute the said Contract
for Services on behalf of the City and to take al steps necessary to carry out the terms thereof.

Section 3. This Resolution shall take effect from and after its date of adoption.

PASSED AND APPROVED by the City Council of the Town of Addison, Texas this

day of , 2003.
Mayor R. Scott Wheeler
ATTEST:
By:
Carmen Moran, City Secretary
APPROVED ASTO FORM:
By:

Ken Dippdl, City Attorney
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STATE OF TEXAS
CONTRACT FOR SERVICES

w W W

COUNTY OF DALLAS

This Contract for Services is made and entered into as of the 1st day of October, 2003 by
and between the Town of Addison, Texas (the “City”), and The Family Place, Inc. (“The Family
Place’).

WITNESSETH:

WHEREAS, The Family Place is a private, non-profit organization established under the
laws of the State of Texas for the purpose of providing counseling, outreach, referrals, education
and protection servicesto victims of domestic violence; and

WHEREAS, the success or failure of The Family Place purposes and objectives has adirect
impact on the health and welfare of the citizens of the City; and

WHEREAS, the City has full power of local self government, has authority to contract with
other persons, has authority to adopt regulations that are for the good government, peace, and order
of the City, has authority to enforce laws reasonably necessary to protect the public health, and the
services provided by The Family Place hereunder are in the public interest and are for, constitute
and serve a public purpose in promoting the health and welfare of the citizens of the City.

NOW, THEREFORE, for and in consideration of the mutual covenants and agreements
hereinafter set forth, the benefits flowing to each of the parties hereto, and other good and valuable
consideration, the Town of Addison, Texas and The Family Place do hereby contract, covenant and
agree asfollows:

I. TERM

The term of this contract and agreement shall be for a period of one year from the 1st
day of October, 2003 through the 30th day of September, 2004, except as otherwise provided for
herein.

[I. SERVICES
The Family Place covenants and agrees that it shall:

@ Establish a satellite facility in the Metrocrest area for the purpose of conducting
counseling, outreach, referrals, public education, and protection services to victims of domestic
violence through a variety of program services in the Addison, Carrollton, and Farmers Branch areg;

(b) Coordinate with other area social outreach agencies such as Metrocrest Socid
Services to provide the functions described in paragraph (a) above. Such coordination shal include
volunteer training for those volunteers (who desire and agree to be so trained) conducting referral



functions for the Metrocrest Social Services and any other groups employing volunteers for referral
functions;

(© Distribute to various media, brochures and public service announcements (“PSA”) to
inform residents in the area of the services offered by The Family Place. Such an informational
campaign shall include the following:

. radio public service announcements submitted to air in English and
Spanish

. local and regional newspaper PSAs describing the Family Place services

. distribution of informational pamphlets to various community, civic, and

socia service organizations within the Metrocrest

. speaking engagements at various community, civic, and social service
organizations to also include, when arranged by the City, an annual presentation to the Addison
apartment managers forum as an avenue to disseminate public information within the apartment
communities;

(d) Include an Addison representative on the Family Place Metrocrest Advisory Board
to enhance communication and coordination of the agencies efforts in Addison and the Metrocrest;

(e Seek the assistance of volunteers in conducting al annua fundraising eventsto raise
awareness of the Family Place and its services. Such speciad events shal be rotated through
Addison, Carrollton, and Farmers Branch to serve as host sites;

) Present a mid-year report to the Addison City Council on the progress and status of
services provided at the new Metrocrest satellite facility in April of 2004, and continue quarterly
status reporting to the City in amutually agreed upon form;

(9) Provide a copy of The Family Place’s annual audit of financial condition to the
City; and

(h) Submit detailed quarterly financia statements and program results to the City within
thirty (30) days after the end of the preceding quarter explaining all expenditures.

[11. COMPENSATION

For the operation and provision of the services, projects and programs of The Family Place
as described herein, the City shal pay The Family Place the sum of Five Thousand and No/100
Dollars ($5,000.00). Such sum shdl be paid on or before January 9, 2004, provided The Family
Place is not then in default of this Contract.



V. RESPONSIBILITY; INDEMNIFICATION

The Family Place agrees to assume and does hereby assume all responsibility and
liability for damages or injuries sustained by persons or property, whether real or asserted, by or
from the performance of services performed and to be performed hereunder by The Family
Place, its officials, officers, employees, agents, servants, invitees, contractors, subcontractors, or
anyone directly or indirectly employed by any of them or anyone for whose acts any of them
may be liable. The Family Place covenants and agrees to and shall defend, indemnify and hold
harmless the City, its officials, officers, agents and employees (together, "Indemnified Persons")
against, and hold the Indemnified Persons harmless from, any and all liability, losses, penalties,
claims, lawsuits, actions, causes of action, costs, expenses, or fees (including, without limitation,
attorney’ s fees), breach of contract, or any other harm for which any type of recovery (whether at
law, in equity, or otherwise) is sought (together, “Claims’), resulting from or based upon, in
whole or in part, any act omission of The Family Place, its officials, officers, employees, agents,
servants, invitees, contractors, subcontractors, or anyone directly or indirectly employed by any
of them or anyone for whose acts any of them may be liable, under or in connection with this
Contract, the performance thereof by The Family Place, or any of its activities, and regardless of
whether or not any such Claimsis caused in part by any of the Indemnified Persons. The Family
Place agrees to reimburse the City for all sums which the City may pay or may be paid on behalf
of the City or which the City may be compelled to pay in settlement of any Claims, including
without limitation any Claims under the provisions of any workers compensation law or other
similar law. The provisions of this Section shall survive the termination or expiration of this
Contract.

V. TERMINATION

This Contract may be canceled and terminated by either party at any time and for any reason
upon giving at least thirty (30) days written notice of such cancellation and termination to the other
party hereto. Such notice shall be sent certified mail, return receipt requested, and to the most
recent address shown on the records of the party terminating the Contract. The thirty (30) day
period shall commence upon deposit of the said notice in the United States mail and shall conclude
at midnight of the 30th day thereafter. In the event of such cancellation and termination and if The
Family Place hasfailed at the time of such cancellation and termination to provide all of the services
set forth herein, The Family Place shall refund to the City that portion of funds paid to The Family
Place under the terms of this Contract in accordance with the following: Prorata funding returned to
the City by The Family Place shall be determined by dividing the amount paid by the City under
this Contract by 365 (the “daily rate”), and then multiplying the daily rate by the number of days
which would have remained in the term hereof but for the cancellation or termination. Upon
payment or tender of such amount, all of the obligations of The Family Place and the City under this
Contract shall be discharged and terminated (except as otherwise provided herein) and no action
shall lie or accrue for additional benefit, consideration or value for or based upon the services
performed under or pursuant to this Contract.



VI. CONFLICT OF INTEREST

@ No officer or employee of the City shall have any interest or receive any benefit,
direct or indirect, in this Contract or the proceeds thereof. This prohibition is not intended and
should not be construed to preclude payment of expenses legitimately incurred by City officials in
the conduct of the City’s business. No officer or employee of The Family Place shall have any
financia interest, direct or indirect, in this Contract or the proceeds thereof.

(b) For purposes of this section, “benefit” means anything reasonably regarded as an
economic advantage, including benefit to any other person in whose welfare the beneficiary is
interested, but does not include contributions or expenditures made and reported in accordance with
any law.

VII. ACCOUNTING

Prior to adopting its annual budget, The Family Place shall submit for the City’s review a
budget showing the use of the City’s funds provided pursuant to this Contract, and The Family
Place shall make such periodic reports to the City, as provided for herein, listing the expenditures
made by The Family Place from the funds provided by the City. The approva of The Family
Place’s annual budget creates a fiduciary duty in The Family Place with respect to the funds
provided by the City under this Contract.

The funds paid to The Family Place pursuant to this Contract shall be maintained in a
separate account established for that purpose and may not be commingled with any other money.
Funds recelved hereunder from the City may be spent for day to day operations, supplies, salaries
and other administrative costs provided that such costs are necessary for the promotion and
encouragement of the purposes for which the funds may be used as described herein.

The Family Place shal maintain complete and accurate financial records of al of its
revenues, including, without limitation, each expenditure of revenue received pursuant to this
Contract. By the twenty-first (21st) day after the close of each quarter (beginning with the quarter
ending December 31, 2003, with the last quarter ending September 30, 2004), The Family Place
shall provide the City the following: (a) adetailed financial report for the previous quarter listing the
expenditures made by The Family Place of the funds paid to The Family Place under this Contract;
and (b) a year-to-date report of the expenditures made by The Family Place of the funds paid to
Dance Council under this Contract (and if this Contract is terminated prior to its expiration, The
Family Place shall provide such reports as set forth above for the period prior to the expiration for
which reports have not been provided, and such obligation shall survive the termination hereof; and
the obligation to provide the reports for the last quarter of this Contract shall survive the expiration
of this Contract). On request of the City at any time, The Family Place shall make its records
available for inspection and review by the City or its designated representative(s). Within ninety
(90) days of the end of The Family Place’ sfiscal year, The Family Place shall provide the City with
afinancia statement signed by the Chairman of The Family Place's Board of Directors (or other
person acceptable to the City) and audited by an independent Certified Public Accountant, setting
forth The Family Place's income, expenses, assets and liabilities, and such obligation shall survive
the termination or expiration of this Contract.



VIIl. INDEPENDENT CONTRACTOR

In performing services under this Contract, the relationship between the City and The
Family Place is that of independent contractor, and the City and The Family Place by the
execution of this Contract do not change the independent status of The Family Place. No term or
provision of this Contract or action by The Family Place in the performance of this Contract is
intended nor shall be construed as making The Family Place the agent, servant or employee of
the City, or to create an employer-employee relationship, a joint venture relationship, or ajoint
enterprise relationship.

IX. NON-ASSIGNABILITY

The Family Place may not and shall have no authority to assign, transfer, or otherwise
convey by any means whatsoever this Contract or any of the rights, duties or responsibilities
hereunder without obtaining the prior written approval of the City, and any attempted
assignment, transfer, or other conveyance of this Contract without such approval shall be null
and void and be cause for immediate termination of this Contract by the City.

X. NO PARTNERSHIP, JOINT VENTURE, OR JOINT ENTERPIRS

Nothing contained in this Contract shall be deemed to constitute that the City and The
Family Place are partners or joint venturers with each other, or shall be construed or be deemed
to establish that their relationship constitutes, or that this Contract creates, ajoint enterprise.

X1. NON-DISCRIMINATION

During the term of this Contract, The Family Place agrees that it shall not discriminate
against any employee or applicant for employment because of race, age, color, sex or religion,
ancestry, national origin, place of birth, or handicap.

X1l. LEGAL COMPLIANCE; CONTRACT SUBJECT TO LAWS

The Family Place shall observe and abide by, and this Contract is subject to, all
applicable federal, state, and local (including the City) laws, rules, regulations, and policies
(including, without limitation, the Charter and Ordinances of the City), as the same currently
exist or asthey may be hereafter amended.

X111, VENUE; GOVERNING LAW

In the event of any action under this Contract, venue for al causes of action shal be
instituted and maintained in Dallas County, Texas. The parties agree that the laws of the State of
Texas shall govern and apply to the interpretation, validity and enforcement of this Contract; and,
with respect to any conflict of law provisions, the parties agree that such conflict of law provisions
shal not affect the application of the law of Texas (without reference to its conflict of law
provisions) to the governing, interpretation, validity and enforcement of this Contract.



XIV. COUNTERPARTS

This Contract may be executed in any number of counterparts, each of which shall be
deemed an original and congtitute one and the same instrument.

XV. NO WAIVER; RIGHTSCUMULATIVE

The failure by either party to exercise any right or power, or option given to it by this
Contract, or to insist upon strict compliance with the terms of this Contract, shall not constitute a
waiver of the terms and conditions of this Contract with respect to any other or subsequent breach
thereof, nor a waiver by such party of its rights a any time thereafter to require exact and strict
compliance with all the terms hereof. The rights or remedies under this Contract are cumulative to
any other rights or remedies, which may be granted by law.

XVI. NOTICES

All notices, communications and reports, required or permitted under this Contract shall be
personally delivered or mailed to the respective parties using certified mail, return receipt requested,
postage prepaid, at the addresses shown below. The City and The Family Place agree to provide the
other with written notification within five (5) days, if the address for notices, provided below, is
changed. Notices by personal delivery shall be deemed delivered upon the date delivered; mailed
notices shall be deemed communicated on the date shown on the return receipt. If no date is shown,
the mailed notice shall be deemed communicated on the third (3rd) day after depositing the samein
the United States mail.

The City’ s address: The Family Place’ s address:

Mario Canizares

Assistant to the City Manager
Town of Addison Attn:
5300 Bt Line Road

Dadlas, Texas 75254

XVII. SEVERABILITY

The terms of this Contract are severable, and if any section, paragraph, clause, or other
portion of this Contract shall be found to be illegal, unlawful, unconstitutional or void for any
reason, the balance of the Contract shall remain in full force and effect and the parties shall be
deemed to have contracted as if said section, paragraph, clause or portion had not been in the
Contract initially.

XVII. AUTHORITY TO EXECUTE CONTRACT

The undersigned officers and/or agents of the parties hereto are the properly authorized
officials and have the necessary authority to execute this Contract on behalf of the parties hereto,
and each party hereby certifies to the other that any necessary resolutions or other act extending
such authority have been duly passed and are now in full force and effect.



X1X. ENTIRE CONTRACT

This Contract represents the entire and integrated contract and agreement between the City
and The Family Place and supersedes al prior negotiations, representations and/or agreements,
either written or oral. This Contract may be amended only by written instrument signed by both the
City and The Family Place

IN WITNESS THEREOF, the parties hereto have caused this Contract to be signed by
their proper corporate officers as first above specified, and have caused their proper corporate
seal to be hereto affixed the day and year first above written.

TOWN OF ADDISON, TEXAS THE FAMILY PLACE, INC.

By: By:
Ron Whitehead, City Manager

(printed name)
Its:

ATTEST:

By:

Carmen Moran, City Secretary
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SUMMARY:

To consider approval of the contracts for services between the Town of Addison and the non-
profits agencies funded from the General Fund and Hotel Fund budgets. The agencies and the
amounts were approved by the City Council and included in the adopted FY 2003/04 budget.

FINANCIAL IMPACT:
All contracts are fully funded within the General Fund and Hotel Fund budgets.

General Fund Hotel Fund
Budgeted Amount:  $82,500.00 $20,100.00
Cost: $82,500.00 $20,100.00

BACKGROUND:

During the FY 2003/04 budget process, the City Council reviewed the following non-profit
agencies and funding amounts for FY 2003/04. Attached are the contracts for the non-profits
and minor changes have made to ensure consistency within the contracts and to reflect changes
to performances and their dates as applicable.

General Fund: Amount Hotel Fund Amount
Communities in Schools Dallas $40,000 Brookhaven College for the Arts | $8,500
Senior Adult Services $15,000 Dance Council $6,600
Metrocrest Social Service Center | $15,000 Repertory Company Theatre $5,000
H.O.P.E. $5,000
The Family Place $5,000
DFW International $2,500

TOTAL $82,500 TOTAL $20,100

RECOMMENDATION:
It is recommended that the City Council approve the resolutions authorizing the City Manager to
enter into contracts with the non-profits for the amounts listed above. These contracts shall be
subject to final review and approval by the City Attorney to allow the flexibility to negotiate any
minor changes as needed.




FY 2002/03 FY 2003/04

AGENCY FUNDING LEVEL FUNDING LEVEL
GENERAL FUND:
Communities in Schools Dallas, Inc. $30,000 $40,000
Senior Adult Services $15,000 $15,000
Metrocrest Social Service Center + $15,000 $15,000
Metrocrest Chamber of Commerce + $9,000 $9,000
Specia Care and Career Services $5,000 $5,000
H.O.P.E. $5,000 $5,000
The Family Place $5,000 $5,000
DFW International * $0 $2,500
Metrocrest Family Medical Clinic $0 $0
SUBTOTAL $ 84,000 $ 96,500
HOTEL FUND:
WaterTower Theatre ** $380,000 $380,000
Texas Chamber Orchestra + $15,000 $30,000
Brookhaven College Center for the Arts $8,500 $8,500
Dance Council $6,700 $6,600
Repertory Company Theatre $8,700 $5,000
Nova Dancing Company (Barefoot Brigade) * $0 0
SUBTOTAL $ 418900 $ 430,100
GRAND TOTAL $ 502,900 $ 526,600
* Indicates afirst time request

*x Request includes $150,000 in potential Town "Matching Funds'

+ Indicates that the agency's funding amount was approved by City Council on 11/11/03
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TOWN OF ADDISON, TEXAS

RESOLUTION NO.

A RESOLUTION OF THE CITY COUNCIL OF THE TOWN OF
ADDISON, TEXAS APPROVING A CONTRACT FOR SERVICES WITH
METROCREST SOCIAL SERVICE CENTER TO PERFORM CERTAIN
SERVICES FOR THE CITY FOR THE FISCAL YEAR ENDING
SEPTEMBER 30, 2004 AS SET FORTH AND DESCRIBED IN THE
ATTACHED CONTRACT; AUTHORIZING THE CITY MANAGER TO
EXECUTE THE CONTRACT ON BEHALF OF THE CITY; PROVIDING
AN EFFECTIVE DATE.

BE IT RESOLVED BY THE CITY COUNCIL OF THE TOWN OF ADDISON,
TEXAS:

Section 1. The Contract for Services by and between the Town of Addison, Texas and
Metrocrest Socid Service Center for the fiscal year beginning October 1, 2003 and ending

September 30, 2004, a true and correct copy of which Contract is attached hereto, is hereby
approved.

Section 2. The City Manager is authorized and empowered to execute the said Contract
for Services on behalf of the City and to take al steps necessary to carry out the terms thereof.

Section 3. This Resolution shall take effect from and after its date of adoption.

PASSED AND APPROVED by the City Council of the Town of Addison, Texas this

day of , 2003.
Mayor R. Scott Wheeler
ATTEST:
By:
Carmen Moran, City Secretary
APPROVED AS TO FORM:
By:

Ken Dippdl, City Attorney
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STATE OF TEXAS
CONTRACT FOR SERVICES

w W W

COUNTY OF DALLAS

This Contract for Services is made and entered into as of the 1st day of October, 2003 by
and between the Town of Addison, Texas (the “City”) and Metrocrest Socia Service Center
(“Metrocrest”).

WITNESSETH:

WHEREAS, Metrocrest is a private, non-profit organization established under the laws of
the State of Texas for the purpose of providing information, referral and short term emergency
assistance to the citizens within the City; and

WHEREAS, the success or failure of Metrocrest’s purposes and objectives has a direct
impact on the health, comfort, and welfare of the citizens of the City; and

WHEREAS, the City has full power of local self government, has authority to contract with
other persons, has authority to adopt regulations that are for the good government, peace, and order
of the City, has authority to enforce laws reasonably necessary to protect the public health, and the
services provided by Metrocrest hereunder are in the public interest and are for, constitute and serve
apublic purpose in promoting the health and welfare of the citizens of the City.

NOW, THEREFORE, in consideration of al mutua covenants and agreements hereinafter
set forth, the parties do hereby covenant and agree asfollows:

I. TERM

The term of this contract and agreement shall be for a period of one year from the 1st day of
October, 2003 through the 30th day of September, 2004, except as otherwise provided for herein.

1. SERVICES
Metrocrest covenants and agrees that it shall:

@ Provide direct material assistance and short term emergency assistance to residents
and citizens of the City of which includes:

1) Rent
2) Utilities
3) Food
4) Clothing

5) Prescription Drugs
6) Transportation Services
7) Other



(b) Provide information and referral on health and social service issues to residents and
citizens of the City of which includes:
1) Employment Assistance
2) Health and Socid Services Referrals
3) Support Group Information

(© Provide indirect assistance to residents and citizens for the City of which includes:

@ Collaboration with others in the community for awareness of need and
maximum utilization of resources

2 Community education about issues, needs, and resources

3 Inquiry into the causes of identified problems

4 Participation in the development of plans and strategies to address the causes

) Provisions of volunteer opportunities for community-wide involvement in
the programs of the Metrocrest Socia Service Center.

(d) Submit detailed quarterly financia statements and program results to the City within
thirty (30) days after the end of the preceding quarter explaining all expenditures.

[11. COMPENSATION

For the operation and provision of the services, projects and programs of Metrocrest as
described herein, the City shall pay Metrocrest the sum of Fifteen Thousand and No/100 Dollars
($15,000.00). Such sum shall be paid on or before January 9, 2004, provided Metrocrest is not then
in default of this Contract.

V. INDEMNIFICATION

Metrocrest agrees to assume and does hereby assume all responsibility and liability for
damages or injuries sustained by persons or property, whether real or asserted, by or from the
performance of services performed and to be performed hereunder by Metrocrest, its officials,
officers, employees, agents, servants, invitees, contractors, subcontractors, or anyone directly or
indirectly employed by any of them or anyone for whose acts any of them may be liable.
Metrocrest covenants and agrees to and shall defend, indemnify and hold harmless the City, its
officias, officers, agents and employees (together, "Indemnified Persons') against, and hold the
Indemnified Persons harmless from, any and al liability, losses, penalties, claims, lawsuits,
actions, causes of action, costs, expenses, or fees (including, without limitation, attorney’s fees),
breach of contract, or any other harm for which any type of recovery (whether at law, in equity,
or otherwise) is sought (together, “Claims’), resulting from or based upon, in whole or in part,
any act omission of Metrocrest, its officials, officers, employees, agents, servants, invitees,
contractors, subcontractors, or anyone directly or indirectly employed by any of them or anyone
for whose acts any of them may be liable, under or in connection with this Contract, the
performance thereof by Metrocrest, or any of its activities, and regardless of whether or not any
such Claimsis caused in part by any of the Indemnified Persons. Metrocrest agrees to reimburse
the City for all sums which the City may pay or may be paid on behalf of the City or which the
City may be compelled to pay in settlement of any Claims, including without limitation any
Claims under the provisions of any workers compensation law or other similar law. The
provisions of this Section shall survive the termination or expiration of this Contract.



V. TERMINATION

This Contract may be canceled and terminated by either party at any time and for any reason
upon giving at least thirty (30) days written notice of such cancellation and termination to the other
party hereto. Such notice shall be sent certified mail, return receipt requested, and to the most
recent address shown on the records of the party terminating the Contract. The thirty (30) day
period shall commence upon deposit of the said notice in the United States mail and shall conclude
a midnight of the 30th day thereafter. In the event of such cancellation and termination and if
Metrocrest has failed at the time of such cancellation and termination to provide all of the services
set forth herein, Metrocrest shall refund to the City that portion of funds paid to Metrocrest under
the terms of this Contract in accordance with the following: Prorata funding returned to the City by
Metrocrest shall be determined by dividing the amount paid by the City under this Contract by 365
(the “daily rate”), and then multiplying the daily rate by the number of days which would have
remained in the term hereof but for the cancellation or termination. Upon payment or tender of such
amount, al of the obligations of Metrocrest and the City under this Contract shall be discharged and
terminated (except as otherwise provided herein) and no action shall lie or accrue for additional
benefit, consideration or value for or based upon the services performed under or pursuant to this
Contract.

VI. CONFLICT OF INTEREST

@ No officer or employee of the City shall have any interest or receive any benefit,
direct or indirect, in this Contract or the proceeds thereof. This prohibition is not intended and
should not be construed to preclude payment of expenses legitimately incurred by City officials in
the conduct of the City’s business. No officer or employee of Metrocrest shall have any financial
interest, direct or indirect, in this Contract or the proceeds thereof.

(b) For purposes of this section, “benefit” means anything reasonably regarded as an
economic advantage, including benefit to any other person in whose welfare the beneficiary is
interested, but does not include contributions or expenditures made and reported in accordance with
any law.

VII. ACCOUNTING

Prior to adopting its annual budget, Metrocrest shall submit for the City’s review a budget
showing the use of the City’s funds provided pursuant to this Contract, and Metrocrest shall make
such periodic reports to the City, as provided for herein, listing the expenditures made by Metrocrest
from the funds provided by the City. The approva of Metrocrest’” annual budget creates afiduciary
duty in Metrocrest with respect to the funds provided by the City under this Contract.

The funds paid to Metrocrest pursuant to this Contract shall be maintained in a separate
account established for that purpose and may not be commingled with any other money. Funds
received hereunder from the City may be spent for day to day operations, supplies, salaries and
other administrative costs provided that such costs are necessary for the promotion and
encouragement of the purposes for which the funds may be used as described herein.

Metrocrest shall maintain complete and accurate financia records of al of its revenues,
including, without limitation, each expenditure of revenue received pursuant to this Contract. By



the twenty-first (21st) day after the close of each quarter (beginning with the quarter ending
December 31, 2003, with the last quarter ending September 30, 2004), Metrocrest shall provide the
City the following: (a) a detailed financial report for the previous quarter listing the expenditures
made by Metrocrest of the funds paid to Metrocrest under this Contract; and (b) a year-to-date
report of the expenditures made by Metrocrest of the funds paid to Dance Council under this
Contract (and if this Contract is terminated prior to its expiration, Metrocrest shall provide such
reports as set forth above for the period prior to the expiration for which reports have not been
provided, and such obligation shall survive the termination hereof; and the obligation to provide the
reports for the last quarter of this Contract shall survive the expiration of this Contract). On request
of the City at any time, Metrocrest shall make its records available for inspection and review by the
City or its designated representative(s). Within ninety (90) days of the end of Metrocrest’s fiscal
year, Metrocrest shall provide the City with a financia statement signed by the Chairman of
Metrocrest’s Board of Directors (or other person acceptable to the City) and audited by an
independent Certified Public Accountant, setting forth Metrocrest’s income, expenses, assets and
liabilities, and such obligation shall survive the termination or expiration of this Contract.

VIII. INDEPENDENT CONTRACTOR

In performing services under this Contract, the relationship between the City and
Metrocrest is that of independent contractor, and the City and Metrocrest by the execution of this
Contract do not change the independent status of Metrocrest. No term or provision of this
Contract or action by Metrocrest in the performance of this Contract is intended nor shall be
construed as making Metrocrest the agent, servant or employee of the City, or to create an
employer-employee relationship, ajoint venture relationship, or ajoint enterprise relationship.

IX. NON-ASSIGNABILITY

Metrocrest may not and shall have no authority to assign, transfer, or otherwise convey
by any means whatsoever this Contract or any of the rights, duties or responsibilities hereunder
without obtaining the prior written approval of the City, and any attempted assignment, transfer,
or other conveyance of this Contract without such approval shall be null and void and be cause
for immediate termination of this Contract by the City.

X. NO PARTNERSHIP, JOINT VENTURE, OR JOINT ENTERPRISE

Nothing contained in this Contract shall be deemed to constitute that the City and
Metrocrest are partners or joint venturers with each other, or shall be construed or be deemed to
establish that their relationship constitutes, or that this Contract creates, ajoint enterprise.

X1. NON-DISCRIMINATION

During the term of this Contract, Metrocrest agrees that it shall not discriminate against
any employee or applicant for employment because of race, age, color, sex or religion, ancestry,
national origin, place of birth, or handicap.

XIl1. LEGAL COMPLIANCE; CONTRACT SUBJECT TO LAWS

Metrocrest shall observe and abide by, and this Contract is subject to, all applicable
federal, state, and local (including the City) laws, rules, regulations, and policies (including,



without limitation, the Charter and Ordinances of the City), as the same currently exist or as they
may be hereafter amended.

X111, VENUE; GOVERNING LAW

In the event of any action under this Contract, venue for al causes of action shal be
ingtituted and maintained in Dallas County, Texas. The parties agree that the laws of the State of
Texas shall govern and apply to the interpretation, validity and enforcement of this Contract; and,
with respect to any conflict of law provisions, the parties agree that such conflict of law provisions
shal not affect the application of the law of Texas (without reference to its conflict of law
provisions) to the governing, interpretation, validity and enforcement of this Contract.

XI1V. COUNTERPARTS

This Contract may be executed in any number of counterparts, each of which shall be
deemed an original and congtitute one and the same instrument.

XV. NO WAIVER; RIGHTSCUMULATIVE

The failure by either party to exercise any right or power, or option given to it by this
Contract, or to insist upon strict compliance with the terms of this Contract, shall not constitute a
waiver of the terms and conditions of this Contract with respect to any other or subsequent breach
thereof, nor a waiver by such party of its rights a any time thereafter to require exact and strict
compliance with all the terms hereof. The rights or remedies under this Contract are cumulative to
any other rights or remedies, which may be granted by law.

XVI. NOTICES

All notices, communications and reports, required or permitted under this Contract shall be
personally delivered or mailed to the respective parties using certified mail, return receipt requested,
postage prepaid, at the addresses shown below. The City and Metrocrest agree to provide the other
with written notification within five (5) days, if the address for notices, provided below, is changed.
Notices by persona delivery shall be deemed delivered upon the date delivered; mailed notices shall
be deemed communicated on the date shown on the return receipt. If no date is shown, the mailed
notice shall be deemed communicated on the third (3rd) day after depositing the same in the United
States mail.

The City’ s address: Metrocrest’ address:

Mario Canizares

Assistant to the City Manager
Town of Addison Attn:
5300 Bdlt Line Road

Dadlas, Texas 75254




XVII. SEVERABILITY

The terms of this Contract are severable, and if any section, paragraph, clause, or other
portion of this Contract shall be found to be illegal, unlawful, unconstitutional or void for any
reason, the balance of the Contract shall remain in full force and effect and the parties shall be
deemed to have contracted as if said section, paragraph, clause or portion had not been in the
Contract initially.

XVIII. AUTHORITY TO EXECUTE CONTRACT

The undersigned officers and/or agents of the parties hereto are the properly authorized
officials and have the necessary authority to execute this Contract on behalf of the parties hereto,
and each party hereby certifies to the other that any necessary resolutions or other act extending
such authority have been duly passed and are now in full force and effect.

XIX. ENTIRE AGREEMENT

This Contract represents the entire and integrated contract and agreement between the City
and Metrocrest and supersedes all prior negotiations, representations and/or agreements, either
written or oral. This Contract may be amended only by written instrument signed by both the City
and Metrocrest

IN WITNESS THEREOF, the parties hereto have caused this Contract to be signed by
thelr proper corporate officers as first above specified, and have caused their proper corporate sed
to be hereto affixed the day and year first above written.

TOWN OF ADDISON, TEXAS METROCREST SOCIAL SERVICE
CENTER

By: By:
Ron Whitehead, City Manager

(printed name)

ATTEST: Its:
ATTEST:
By:
Carmen Moran, City Secretary By:

(printed name)
Its:
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Council Agenda ltem:_#2e

SUMMARY:

To consider approval of the contracts for services between the Town of Addison and the non-
profits agencies funded from the General Fund and Hotel Fund budgets. The agencies and the
amounts were approved by the City Council and included in the adopted FY 2003/04 budget.

FINANCIAL IMPACT:
All contracts are fully funded within the General Fund and Hotel Fund budgets.

General Fund Hotel Fund
Budgeted Amount: ~ $82,500.00 $20,100.00
Cost: $82,500.00 $20,100.00

BACKGROUND:

During the FY 2003/04 budget process, the City Council reviewed the following non-profit
agencies and funding amounts for FY 2003/04. Attached are the contracts for the non-profits
and minor changes have made to ensure consistency within the contracts and to reflect changes
to performances and their dates as applicable.

General Fund: Amount Hotel Fund Amount
Communities in Schools Dallas $40,000 Brookhaven College for the Arts | $8,500
Senior Adult Services $15,000 Dance Council $6,600
Metrocrest Social Service Center | $15,000 Repertory Company Theatre $5,000
H.O.P.E. $5,000
The Family Place $5,000
DFW International $2,500

TOTAL $82,500 TOTAL $20,100

RECOMMENDATION:
It is recommended that the City Council approve the resolutions authorizing the City Manager to
enter into contracts with the non-profits for the amounts listed above. These contracts shall be
subject to final review and approval by the City Attorney to allow the flexibility to negotiate any
minor changes as needed.




AGENCY

GENERAL FUND:
Communitiesin Schools Dallas, Inc.
Senior Adult Services
Metrocrest Social Service Center +

Metrocrest Chamber of Commerce +
Specia Care and Career Services

H.O.P.E.

The Family Place

DFW International *

Metrocrest Family Medical Clinic
SUBTOTAL

HOTEL FUND:
WaterTower Theatre **

Texas Chamber Orchestra +
Brookhaven College Center for the Arts
Dance Council

Repertory Company Theatre

Nova Dancing Company (Barefoot Brigade) *
SUBTOTAL

GRAND TOTAL

* Indicates afirst time request

FY 2002/03

FUNDING LEVEL

FY 2003/04
FUNDING LEVEL

$30,000 $40,000

$15,000 $15,000

$15,000 $15,000

$9,000 $9,000

$5,000 $5,000

$5,000 $5,000

$5,000 $5,000

$0 $2,500

$0 $0

$ 84,000 $ 96,500
$380,000 $380,000

$15,000 $30,000

$8,500 $8,500

$6,700 $6,600

$8,700 $5,000

$0 0

$ 418900 $ 430,100
$ 502,900 $ 526,600

*x Request includes $150,000 in potential Town "Matching Funds'

+ Indicates that the agency's funding amount was approved by City Council on 11/11/03



#H2e-2

TOWN OF ADDISON, TEXAS

RESOLUTION NO.

A RESOLUTION OF THE CITY COUNCIL OF THE TOWN OF
ADDISON, TEXAS APPROVING A CONTRACT FOR SERVICES WITH
THE DANCE COUNCIL TO PERFORM CERTAIN SERVICESFOR THE
CITY FOR THE FISCAL YEAR ENDING SEPTEMBER 30, 2004 AS SET
FORTH AND DESCRIBED IN THE ATTACHED CONTRACT,;
AUTHORIZING THE CITY MANAGER TO EXECUTE THE
CONTRACT ON BEHALF OF THE CITY; PROVIDING AN EFFECTIVE
DATE.

BE IT RESOLVED BY THE CITY COUNCIL OF THE TOWN OF ADDISON,
TEXAS:

Section 1. The Contract for Services by and between the Town of Addison, Texas and
the Dance Council for the fiscal year beginning October 1, 2003 and ending September 30, 2004, a
true and correct copy of which Contract is attached hereto, is hereby approved.

Section 2. The City Manager is authorized and empowered to execute the said Contract
for Services on behalf of the City and to take al steps necessary to carry out the terms thereof.

Section 3. This Resolution shall take effect from and after its date of adoption.

PASSED AND APPROVED by the City Council of the Town of Addison, Texas this

day of , 2003.
Mayor R. Scott Wheeler
ATTEST:
By:
Carmen Moran, City Secretary
APPROVED ASTO FORM:
By:

Ken Dippdl, City Attorney
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STATE OF TEXAS
CONTRACT FOR SERVICES

w W W

COUNTY OF DALLAS

This Contract for Services is made and entered into as of the 1st day of October, 2003 by
and between the Town of Addison, Texas (the “City”) and the Dance Council (the “Dance
Council”).

WITNESSETH:

WHEREAS, the Dance Council is a private, non-profit organization established under
the laws of the State of Texas for the purpose of promoting and supporting dance in North Texas,
including the Town of Addison, and providing artistic, educational, and cultural opportunities to
people of al ages, races and abilities; and

WHEREAS, the Dance Council’s productions and work attract tourists to and encourages
tourism in the City, and the City has an interest in attracting such tourists and promoting tourism to
the areain order to receive the economic benefits associated therewith; and

WHEREAS, it is the City’s desire to encourage and promote the arts, including dance;
and

WHEREAS, the City is authorized to expend revenues from its hotel occupancy tax for the
encouragement, promotion, improvement, and application of the arts, including, without limitation,
dance, and desires to encourage and promote the arts (including dance) through the execution of this
Contract for Services.

NOW, THEREFORE, for and in consideration of the mutual covenants and agreements
hereinafter set forth, the benefits flowing to each of the parties hereto, and other good and valuable
consideration, the Town of Addison, Texas and the Dance Council do hereby contract, covenant and
agree asfollows:

I. TERM

The term of this contract and agreement shall be for a period of one year from the 1st day
of October, 2003 through the 30th day of September, 2004, except as otherwise provided for
herein.

1. SERVICES
The Dance Council shall provide the following services to the City:

@ Provide a program entitled “ Taste Dance: Addison Style”. This program shall be
afour part series of lecture/demonstrations on dance to be presented at the Water Tower Theatre
for two consecutive weekends beginning August 2004, on dates and at times to be decided.



Dance themes addressed in the lecture/demonstrations shall include the following or items like
the following:

TASTE DANCE: MIDDLE EASTERN DANCE
Led by Isis, Artistic Director Isis and the Star Dancers, Colleyville. Emphasisis on the style and
history of Middle Eastern dance.

TASTE DANCE: FIERY FAMENCO
Led by Artistic Director and Founder Daniel de Cordoba of Daniel de Cordoba Bailes
Espanoles.

TASTE DANCE: IRRISISTIBLE IRISH
Hibernia School of Irish Dance led by Erin Maureen Reid, TCRG (certified step dance and ceili
dance instructor by the Commission of Irish Dance in Dublin Ireland.

TASTE DANCE: SWINGIN' SWING
An interactive event led by the Dallas Swing Dance Society.

(b) Theinclusion of the “Taste Dance: Addison Style” program on a series of postcards
and the “Taste Dance. Addison Style” brochure. The Dance Council shal contact the City
regarding the details of those postcards.

(© The incluson of the Addison logo on the Dance Council web dte
(www.thedancecouncil.org) or any other web site of the Dance Council. The Dance Council shall
contact the City regarding the details of including the Addison logo on the web site.

(d) Provide a banner sign of the City at each Dance Council event which takes place
in the City (with a banner sign to be provided by the City).

(e Provide recognition from the stage at all Dance Council events (including Dance
for the Planet, National Tap Dance Celebration, The Dallas Morning News Dance Festival, The
Legacy Awards, and Taste Dance: Addison Style).

()] Submit detailed quarterly financial statements and program results to the City
within thirty (30) days after the end of the preceding quarter listing the expenditures made by the
Dance Council with the revenues received pursuant to this Contract.

[11. COMPENSATION

For the operation and provision of the services, projects and programs of the Dance Council
as described herein, the City shall pay the Dance Council the sum of Six Thousand Six Hundred and
No/100 Dollars ($6,600.00). Such sum shall be paid on or before April 9, 2004, provided Dance
Council isnot then in default of this Contract.



V. INDEMNIFICATION

Dance Council agrees to assume and does hereby assume all responsibility and liability for
damages or injuries sustained by persons or property, whether real or asserted, by or from the
performance of services performed and to be performed hereunder by Dance Council, its officids,
officers, employees, agents, servants, invitees, contractors, subcontractors, or anyone directly or
indirectly employed by any of them or anyone for whose acts any of them may be liable. Dance
Council covenants and agrees to and shall defend, indemnify and hold harmless the City, its
officials, officers, agents and employees (together, "Indemnified Persons') againgt, and hold the
Indemnified Persons harmless from, any and al liability, losses, penalties, claims, lawsuits, actions,
causes of action, costs, expenses, or fees (including, without limitation, attorney’s fees), breach of
contract, or any other harm for which any type of recovery (whether at law, in equity, or otherwise)
is sought (together, “Claims’), resulting from or based upon, in whole or in part, any act omission of
Dance Council, its officias, officers, employees, agents, servants, invitees, contractors,
subcontractors, or anyone directly or indirectly employed by any of them or anyone for whose acts
any of them may be liable, under or in connection with this Contract, the performance thereof by
Dance Council, or any of its activities, and regardless of whether or not any such Clams s caused
in part by any of the Indemnified Persons. Dance Council agrees to reimburse the City for al sums
which the City may pay or may be paid on behalf of the City or which the City may be compelled to
pay in settlement of any Claims, including without limitation any Claims under the provisions of
any workers compensation law or other similar law. The provisions of this Section shall survive the
termination or expiration of this Contract.

V. TERMINATION

This Contract may be canceled and terminated by either party at any time and for any reason
upon giving at least thirty (30) days written notice of such cancellation and termination to the other
party hereto. Such notice shall be sent certified mail, return receipt requested, and to the most
recent address shown on the records of the party terminating the Contract. The thirty (30) day
period shall commence upon deposit of the said notice in the United States mail and shall conclude
at midnight of the 30th day thereafter. In the event of such cancellation and termination and if
Dance Council has failed at the time of such cancellation and termination to provide all of the
services set forth herein, Dance Council shall refund to the City that portion of funds paid to Dance
Council under the terms of this Contract in accordance with the following: Prorata funding returned
to the City by Dance Council shall be determined by dividing the amount paid by the City under this
Contract by 365 (the “daily rate”), and then multiplying the daily rate by the number of days which
would have remained in the term hereof but for the cancellation or termination. Upon payment or
tender of such amount, all of the obligations of Dance Council and the City under this Contract shall
be discharged and terminated (except as otherwise provided herein) and no action shall lie or accrue
for additional benefit, consideration or vaue for or based upon the services performed under or
pursuant to this Contract.

VI. CONFLICT OF INTEREST

@ No officer or employee of the City shal have any interest or receive any benefit,
direct or indirect, in this Contract or the proceeds thereof. This prohibition is not intended and



should not be construed to preclude payment of expenses legitimately incurred by City officials in
the conduct of the City’ s business.

(b) For purposes of this section, “benefit” means anything reasonably regarded as an
economic advantage, including benefit to any other person in whose welfare the beneficiary is
interested, but does not include contributions or expenditures made and reported in accordance with
any law.

VII. ACCOUNTING

Prior to adopting its annual budget, Dance Council shall submit for the City’s review a
budget showing the use of the City’s funds provided pursuant to this Contract, and Dance Council
shall make such periodic reports to the City, as provided for herein, listing the expenditures made by
Dance Council from the funds provided by the City. The approva of Dance Council’s annual
budget creates a fiduciary duty in Dance Council with respect to the funds provided by the City
under this Contract.

The funds paid to Dance Council pursuant to this Contract shall be maintained in a separate
account established for that purpose and may not be commingled with any other money. Funds
received hereunder from the City may be spent for day to day operations, supplies, saaries and
other administrative costs provided that such costs are necessary for the promotion and
encouragement of the purposes for which the funds may be used as described herein.

Dance Council shal maintain complete and accurate financial records of al of its revenues,
including, without limitation, each expenditure of revenue received pursuant to this Contract. By
the twenty-first (21st) day after the close of each quarter (beginning with the quarter ending
December 31, 2003, with the last quarter ending September 30, 2004), Dance Council shall provide
the City the following: (a) adetailed financial report for the previous quarter listing the expenditures
made by Dance Council of the funds paid to Dance Council under this Contract; and (b) a year-to-
date report of the expenditures made by Dance Council of the funds paid to Dance Council under
this Contract (and if this Contract is terminated prior to its expiration, Dance Council shall provide
such reports as set forth above for the period prior to the expiration for which reports have not been
provided, and such obligation shall survive the termination hereof; and the obligation to provide the
reports for the last quarter of this Contract shall survive the expiration of this Contract). On request
of the City at any time, Dance Council shall make its records available for inspection and review by
the City or its designated representative(s). Within ninety (90) days of the end of Dance Council’s
fiscal year, Dance Council shal provide the City with afinancia statement signed by the Chairman
of Dance Council’s Board of Directors (or other person acceptable to the City) and audited by an
independent Certified Public Accountant, setting forth Dance Council’s income, expenses, assets
and liabilities, and such obligation shall survive the termination or expiration of this Contract.

VIII. INDEPENDENT CONTRACTOR

In performing services under this Contract, the relationship between the City and Dance
Council is that of independent contractor, and the City and Dance Council by the execution of this
Contract do not change the independent status of Dance Council. No term or provision of this
Contract or action by Dance Council in the performance of this Contract is intended nor shall be



construed as making Dance Council the agent, servant or employee of the City, or to create an
employer-employee relationship, ajoint venture relationship, or ajoint enterprise relationship.

I’X. NON-ASSIGNABILITY

Dance Council may not and shall have no authority to assign, transfer, or otherwise convey
by any means whatsoever this Contract or any of the rights, duties or responsibilities hereunder
without obtaining the prior written approva of the City, and any attempted assignment, transfer, or
other conveyance of this Contract without such approval shall be null and void and be cause for
immediate termination of this Contract by the City.

X. NO PARTNERSHIP, JOINT VENTURE, OR JOINT ENTERPRISE

Nothing contained in this Contract shall be deemed to congtitute that the City and Dance
Council are partners or joint venturers with each other, or shal be construed or be deemed to
establish that their relationship constitutes, or that this Contract creates, ajoint enterprise.

Xl. COPYRIGHT

Dance Council assumes full responsbility for complying with all United States laws and
treaty terms pertaining to intellectual property issues and any applicable regulations, including but
not limited to the assumption of all responsibilities for paying all royalties which are due for the use
of domestic or foreign copyrighted works in Dance Council’s performances, transmissions or
broadcasts, and Dance Council, without limiting any other indemnity given by Dance Council as set
forth herein, agrees to defend, indemnify, and hold harmless the City, its officids, officers,
employees, and agents, for any liability, claims or damages (including but not limited to court costs
and reasonable attorney’s fees) growing out of Dance Council’s infringement or violation of any
statute, treaty term or regulation applicable to intellectual property rights, including but not limited
to copyrights.

X11. NON-DISCRIMINATION

During the term of this Contract, Dance Council agrees that it shall not discriminate against
any employee or applicant for employment because of race, age, color, sex or religion, ancestry,
nationa origin, place of birth, or handicap.

XI11. LEGAL COMPLIANCE; CONTRACT SUBJECT TO LAWS

Dance Council shall observe and abide by, and this Contract is subject to, all applicable
federal, state, and local (including the City) laws, rules, regulations, and policies (including,
without limitation, the Charter and Ordinances of the City), as the same currently exist or as they
may be hereafter amended.

X1V. VENUE; GOVERNING LAW

In the event of any action under this Contract, venue for al causes of action shal be
instituted and maintained in Dallas County, Texas. The parties agree that the laws of the State of



Texas shall govern and apply to the interpretation, validity and enforcement of this Contract; and,
with respect to any conflict of law provisions, the parties agree that such conflict of law provisions
shall not affect the application of the law of Texas (without reference to its conflict of law
provisions) to the governing, interpretation, validity and enforcement of this Contract.

XV. COUNTERPARTS

This Contract may be executed in any number of counterparts, each of which shall be
deemed an origina and constitute one and the same instrument.

XVI. NOWAIVER; RIGHTSCUMULATIVE

The failure by ether party to exercise any right or power, or option given to it by this
Contract, or to insist upon strict compliance with the terms of this Contract, shall not congtitute a
waiver of the terms and conditions of this Contract with respect to any other or subsequent breach
thereof, nor a waiver by such party of its rights a any time thereafter to require exact and strict
compliance with all the terms hereof. The rights or remedies under this Contract are cumulative to
any other rights or remedies, which may be granted by law.

XVII. NOTICES

All notices, communications and reports, required or permitted under this Contract shall be
personally delivered or mailed to the respective parties using certified mail, return receipt requested,
postage prepaid, at the addresses shown below. The City and Dance Council agree to provide the
other with written notification within five (5) days, if the address for notices, provided below, is
changed. Notices by personal delivery shall be deemed delivered upon the date delivered; mailed
notices shall be deemed communicated on the date shown on the return receipt. If no date is shown,
the mailed notice shall be deemed communicated on the third (3rd) day after depositing the samein
the United States mail.

The City’ s address: Dance Council’s address:
Mario Canizares Cindy Denmark
Assistant to the City Manager 3530 Harry Hines Blvd.
Town of Addison Dallas, Texas 75219

5300 Bdlt Line Road
Dalas, Texas 75254

XVIII. SEVERABILITY

The terms of this Contract are severable, and if any section, paragraph, clause, or other
portion of this Contract shall be found to be illegal, unlawful, uncongtitutional or void for any
reason, the balance of the Contract shall remain in full force and effect and the parties shall be
deemed to have contracted as if said section, paragraph, clause or portion had not been in the
Contract initialy.



XIX. AUTHORITY TO EXECUTE CONTRACT

The undersigned officers and/or agents of the parties hereto are the properly authorized
officials and have the necessary authority to execute this Contract on behalf of the parties hereto,
and each party hereby certifies to the other that any necessary resolutions or other act extending
such authority have been duly passed and are now in full force and effect.

XX. ENTIRE AGREEMENT

This Contract represents the entire and integrated contract and agreement between the
City and Dance Council and supersedes al prior negotiations, representations and/or agreements,
either written or oral. This Contract may be amended only by written instrument signed by both
the City and Dance Council.

IN WITNESS THEREOF, the parties hereto have caused this Contract to be
signed by their proper corporate officers as first above specified, and have caused their proper
corporate seal to be hereto affixed the day and year first above written.

TOWN OF ADDISON, TEXAS DANCE COUNCIL
By:
By:
Ron Whitehead, City Manager Chairman of the Board
ATTEST: ATTEST:
By: By:

Carmen Moran, City Secretary
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SUMMARY:

To consider approval of the contracts for services between the Town of Addison and the non-
profits agencies funded from the General Fund and Hotel Fund budgets. The agencies and the
amounts were approved by the City Council and included in the adopted FY 2003/04 budget.

FINANCIAL IMPACT:
All contracts are fully funded within the General Fund and Hotel Fund budgets.

General Fund Hotel Fund
Budgeted Amount: ~ $82,500.00 $20,100.00
Cost: $82,500.00 $20,100.00

BACKGROUND:

During the FY 2003/04 budget process, the City Council reviewed the following non-profit
agencies and funding amounts for FY 2003/04. Attached are the contracts for the non-profits
and minor changes have made to ensure consistency within the contracts and to reflect changes
to performances and their dates as applicable.

General Fund: Amount Hotel Fund Amount
Communities in Schools Dallas $40,000 Brookhaven College for the Arts | $8,500
Senior Adult Services $15,000 Dance Council $6,600
Metrocrest Social Service Center | $15,000 Repertory Company Theatre $5,000
H.O.P.E. $5,000
The Family Place $5,000
DFW International $2,500

TOTAL $82,500 TOTAL $20,100

RECOMMENDATION:
It is recommended that the City Council approve the resolutions authorizing the City Manager to
enter into contracts with the non-profits for the amounts listed above. These contracts shall be
subject to final review and approval by the City Attorney to allow the flexibility to negotiate any
minor changes as needed.




AGENCY

GENERAL FUND:
Communitiesin Schools Dallas, Inc.
Senior Adult Services
Metrocrest Social Service Center +

Metrocrest Chamber of Commerce +
Specia Care and Career Services

H.O.P.E.

The Family Place

DFW International *

Metrocrest Family Medical Clinic
SUBTOTAL

HOTEL FUND:
WaterTower Theatre **

Texas Chamber Orchestra +
Brookhaven College Center for the Arts
Dance Council

Repertory Company Theatre

Nova Dancing Company (Barefoot Brigade) *
SUBTOTAL

GRAND TOTAL

* Indicates afirst time request

FY 2002/03

FUNDING LEVEL

FY 2003/04
FUNDING LEVEL

$30,000 $40,000

$15,000 $15,000

$15,000 $15,000

$9,000 $9,000

$5,000 $5,000

$5,000 $5,000

$5,000 $5,000

$0 $2,500

$0 $0

$ 84,000 $ 96,500
$380,000 $380,000

$15,000 $30,000

$8,500 $8,500

$6,700 $6,600

$8,700 $5,000

$0 0

$ 418900 $ 430,100
$ 502,900 $ 526,600

*x Request includes $150,000 in potential Town "Matching Funds'

+ Indicates that the agency's funding amount was approved by City Council on 11/11/03
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TOWN OF ADDISON, TEXAS

RESOLUTION NO.

A RESOLUTION OF THE CITY COUNCIL OF THE TOWN OF
ADDISON, TEXAS APPROVING A CONTRACT FOR SERVICES WITH
THE REPRETORY COMPANY THEATRE TO PERFORM CERTAIN
SERVICES FOR THE CITY FOR THE FISCAL YEAR ENDING
SEPTEMBER 30, 2004 AS SET FORTH AND DESCRIBED IN THE
ATTACHED CONTRACT; AUTHORIZING THE CITY MANAGER TO
EXECUTE THE CONTRACT ON BEHALF OF THE CITY; PROVIDING
AN EFFECTIVE DATE.

BE IT RESOLVED BY THE CITY COUNCIL OF THE TOWN OF ADDISON,
TEXAS:

Section 1. The Contract for Services by and between the Town of Addison, Texas and
the Repertory Company Theatre for the fiscal year beginning October 1, 2003 and ending

September 30, 2004, a true and correct copy of which Contract is attached hereto, is hereby
approved.

Section 2. The City Manager is authorized and empowered to execute the said Contract
for Services on behalf of the City and to take al steps necessary to carry out the terms thereof.

Section 3. This Resolution shall take effect from and after its date of adoption.

PASSED AND APPROVED by the City Council of the Town of Addison, Texasthis

day of , 2003.
Mayor R. Scott Wheeler
ATTEST:
By:
Carmen Moran, City Secretary
APPROVED AS TO FORM:
By:

Ken Dippdl, City Attorney
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STATE OF TEXAS
CONTRACT FOR SERVICES

w W W

COUNTY OF DALLAS

This Contract for Services is made and entered into as of the 1st day of October, 2003 by
and between the Town of Addison, Texas (the “City”) and the Repertory Company Theatre (the
“Theatre”).

WITNESSETH:

WHEREAS, the Theatre is a private, non-profit organization established under the laws
of the State of Texas for the purpose of providing quality, family theatre programming, to train
children and youth in theatre arts, and to promote theatre as an art form; and

WHEREAS, the Theatre's productions and other work attract tourists to and promotes
tourism in the City, and the City has an interest in attracting such tourists and promoting tourism to
the areain order to receive the economic benefits associated therewith; and

WHEREAS, it is the City’s desire to encourage and promote the arts, including, without
limitation, theatre; and

WHEREAS, the City is authorized to expend revenues from its hotel occupancy tax for the
encouragement, promotion, improvement, and application of the arts, including, without limitation,
the theatre, and desires to encourage and promote the arts (including theatre) through the execution
of this Contract for Services.

NOW, THEREFORE, for and in consideration of the mutua covenants and agreements
hereinafter set forth, the benefits flowing to each of the parties hereto, and other good and valuable
consideration, the Town of Addison, Texas and the Repertory Company Thesatre do hereby contract,
covenant and agree as follows:

I. TERM

The term of this Contract shall be for a period of one year from the 1st day of October,
2003 through the 30th day of September, 2004, except as otherwise provided for herein.

1. SERVICES
The Theatre shall provide the following services:

@ The production of atheatre performance (the “Shows’):

- The Valentine Cabaret (to be held at the Stone Cottage, Addison Theatre Centre
February 14 — 16, 2004)



(b) A listing of the City as a presenting sponsor on programs, flyers, posters and signs
for the Shows.

(© A ligting of the City as a presenting sponsor of the Shows in all press releases,
advertisements, and communications with schools in and around the City.

(d) A listing as a presenting sponsor on al street banners and signs in connection with
the Shows.

(e Submit detailed quarterly financia statements and program results to the City within
thirty (30) days after the end of the preceding quarter listing the expenditures made by the Theatre
with the revenues received pursuant to this Contract.

[11. COMPENSATION

For the operation and provision of the services, projects and programs of the Theatre as
described herein, the City shal pay the Theatre the sum of Five Thousand and No/100 Dollars
($5,000.00). Such sum shall be paid on or before April 9, 2004, provided Theatre is not then in
default of this Contract.

V. RESPONSIBILITY; INDEMNIFICATION

Theatre agrees to assume and does hereby assume all responsibility and liability for
damages or injuries sustained by persons or property, whether real or asserted, by or from the
performance of services performed and to be performed hereunder by Theatre, its officials, officers,
employees, agents, servants, invitees, contractors, subcontractors, or anyone directly or indirectly
employed by any of them or anyone for whose acts any of them may be liable. Theatre covenants
and agrees to and shall defend, indemnify and hold harmless the City, its officias, officers, agents
and employees (together, "Indemnified Persons') against, and hold the Indemnified Persons
harmless from, any and al liability, losses, penalties, claims, lawsuits, actions, causes of action,
costs, expenses, or fees (including, without limitation, attorney’s fees), breach of contract, or any
other harm for which any type of recovery (whether at law, in equity, or otherwise) is sought
(together, “Claims”), resulting from or based upon, in whole or in part, any act omission of Theatre,
its officials, officers, employees, agents, servants, invitees, contractors, subcontractors, or anyone
directly or indirectly employed by any of them or anyone for whose acts any of them may be liable,
under or in connection with this Contract, the performance thereof by Theatre, or any of its
activities, and regardless of whether or not any such Clams is caused in part by any of the
Indemnified Persons. Theatre agrees to reimburse the City for all sums which the City may pay or
may be paid on behaf of the City or which the City may be compelled to pay in settlement of any
Claims, including without limitation any Claims under the provisions of any workers compensation
law or other similar law. The provisions of this Section shall survive the termination or expiration
of this Contract.

V. TERMINATION

This Contract may be canceled and terminated by either party at any time and for any reason
upon giving at least thirty (30) days written notice of such cancellation and termination to the other



party hereto. Such notice shall be sent certified mail, return receipt requested, and to the most
recent address shown on the records of the party terminating the Contract. The thirty (30) day
period shall commence upon deposit of the said notice in the United States mail and shall conclude
at midnight of the 30th day thereafter. In the event of such cancellation and termination and if
Theatre has failed at the time of such cancellation and termination to provide al of the services set
forth herein, Theatre shall refund to the City that portion of funds paid to Theatre under the terms of
this Contract in accordance with the following: Prorata funding returned to the City by Thesatre
shall be determined by dividing the amount paid by the City under this Contract by 365 (the “daily
rate”), and then multiplying the daily rate by the number of days which would have remained in the
term hereof but for the cancellation or termination. Upon payment or tender of such amount, all of
the obligations of Theatre and the City under this Contract shall be discharged and terminated
(except as otherwise provided herein) and no action shal lie or accrue for additional benefit,
consderation or value for or based upon the services performed under or pursuant to this Contract.

VI. CONFLICT OF INTEREST

@ No officer or employee of the City shall have any interest or receive any benefit,
direct or indirect, in this Contract or the proceeds thereof. This prohibition is not intended and
should not be construed to preclude payment of expenses legitimately incurred by City officials in
the conduct of the City’ s business.

(b) For purposes of this section, “benefit” means anything reasonably regarded as an
economic advantage, including benefit to any other person in whose welfare the beneficiary is
interested, but does not include contributions or expenditures made and reported in accordance with
any law.

VII. ACCOUNTING

Prior to adopting its annua budget, Theatre shall submit for the City’s review a budget
showing the use of the City’ s funds provided pursuant to this Contract, and Theatre shall make such
periodic reports to the City, as provided for herein, listing the expenditures made by Theatre from
the funds provided by the City. The approva of Theatre's annual budget creates a fiduciary duty in
Theatre with respect to the funds provided by the City under this Contract.

The funds paid to Theatre pursuant to this Contract shall be maintained in a separate account
established for that purpose and may not be commingled with any other money. Funds received
hereunder from the City may be spent for day to day operations, supplies, salaries and other
administrative costs provided that such costs are necessary for the promotion and encouragement of
the purposes for which the funds may be used as described herein.

Theatre shal maintain complete and accurate financial records of al of its revenues,
including, without limitation, each expenditure of revenue received pursuant to this Contract. By
the twenty-first (21st) day after the close of each quarter (beginning with the quarter ending
December 31, 2004, with the last quarter ending September 30, 2004), Theatre shall provide the
City the following: (a) a detailed financial report for the previous quarter listing the expenditures
made by Theatre of the funds paid to Theatre under this Contract; and (b) a year-to-date report of
the expenditures made by Theatre of the funds paid to Dance Council under this Contract (and if



this Contract is terminated prior to its expiration, Theatre shall provide such reports as set forth
above for the period prior to the expiration for which reports have not been provided, and such
obligation shall survive the termination hereof; and the obligation to provide the reports for the last
quarter of this Contract shall survive the expiration of this Contract). On request of the City at any
time, Theatre shall make its records available for inspection and review by the City or its designated
representative(s). Within ninety (90) days of the end of Thesatre' s fiscal year, Theatre shall provide
the City with afinancial statement signed by the Chairman of Theatre' s Board of Directors (or other
person acceptable to the City) and audited by an independent Certified Public Accountant, setting
forth Theatre's income, expenses, assets and liabilities, and such obligation shall survive the
termination or expiration of this Contract.

VII1. INDEPENDENT CONTRACTOR

In performing services under this Contract, the relationship between the City and Thesatre is
that of independent contractor, and the City and Theatre by the execution of this Contract do not
change the independent status of Theatre. No term or provision of this Contract or action by
Theatre in the performance of this Contract is intended nor shall be construed as making Theatre the
agent, servant or employee of the City, or to create an employer-employee relationship, a joint
venture relationship, or ajoint enterprise relationship.

I’X. NON-ASSIGNABILITY

Theatre may not and shall have no authority to assign, transfer, or otherwise convey by any
means whatsoever this Contract or any of the rights, duties or responsibilities hereunder without
obtaining the prior written approva of the City, and any attempted assignment, transfer, or other
conveyance of this Contract without such approval shal be null and void and be cause for
immediate termination of this Contract by the City.

X. NO PARTNERSHIP, JOINT VENTURE, OR JOINT ENTERPRISE

Nothing contained in this Contract shall be deemed to constitute that the City and Thesatre
are partners or joint venturers with each other, or shall be construed or be deemed to establish that
their relationship constitutes, or that this Contract creates, ajoint enterprise.

Xl. COPYRIGHT

The Theatre assumes full responsibility for complying with al United States laws and treaty
terms pertaining to intellectual property issues and any applicable regulations, including but not
limited to the assumption of all responsibilities for paying all royalties which are due for the use of
domestic or foreign copyrighted works in the Theatre' s performances, transmissions or broadcasts,
and the Theatre, without limiting any other indemnity given by the Theatre as set forth herein,
agrees to defend, indemnify, and hold harmless the City, its officias, officers, employees, and
agents, for any liability, claims or damages (including but not limited to court costs and reasonable
attorney’ s fees) growing out of the Theatre’ s infringement or violation of any statute, treaty term or
regulation applicable to intellectual property rights, including but not limited to copyrights.



X11. NON-DISCRIMINATION

During the term of this Contract, the Theatre agrees that it shall not discriminate against any
employee or applicant for employment because of race, age, color, sex or religion, ancestry, national
origin, place of birth, or handicap.

XI11. LEGAL COMPLIANCE; CONTRACT SUBJECT TO LAWS

Theatre shall observe and abide by, and this Contract is subject to, all applicable federal,
state, and local (including the City) laws, rules, regulations, and policies (including, without
limitation, the Charter and Ordinances of the City), as the same currently exist or as they may be
hereafter amended.

X1V. VENUE; GOVERNING LAW

In the event of any action under this Contract, venue for al causes of action shal be
instituted and maintained in Dalas County, Texas. The parties agree that the laws of the State of
Texas shall govern and apply to the interpretation, validity and enforcement of this Contract; and,
with respect to any conflict of law provisions, the parties agree that such conflict of law provisions
shal not affect the application of the law of Texas (without reference to its conflict of law
provisions) to the governing, interpretation, validity and enforcement of this Contract.

XV. COUNTERPARTS

This Contract may be executed in any number of counterparts, each of which shal be
deemed an origina and constitute one and the same instrument.

XVI. NOWAIVER; RIGHTSCUMULATIVE

The failure by ether party to exercise any right or power, or option given to it by this
Contract, or to insist upon strict compliance with the terms of this Contract, shall not congtitute a
waiver of the terms and conditions of this Contract with respect to any other or subsequent breach
thereof, nor a waiver by such party of its rights at any time thereafter to require exact and strict
compliance with all the terms hereof. The rights or remedies under this Contract are cumulative to
any other rights or remedies, which may be granted by law.

XVIl. NOTICES

All notices, communications and reports, required or permitted under this Contract shall be
personally delivered or mailed to the respective parties using certified mail, return receipt requested,
postage prepaid, a the addresses shown below. The City and Thestre agree to provide the other
with written notification within five (5) days, if the address for notices, provided below, is changed.
Notices by personal delivery shall be deemed delivered upon the date delivered; mailed notices shall
be deemed communicated on the date shown on the return receipt. If no date is shown, the mailed
notice shall be deemed communicated on the third (3rd) day after depositing the same in the United
States mail.



The City’ s address: The Theatre' s address:

Mario Canizares 2100 Promenade Center #2176
Assistant to the City Manager Richardson, Texas
Town of Addison Dallas, Texas 75219

5300 Bdlt Line Road
Dallas, Texas 75254

XVIII. SEVERABILITY

The terms of this Contract are severable, and if any section, paragraph, clause, or other
portion of this Contract shall be found to be illegal, unlawful, uncongtitutional or void for any
reason, the balance of the Contract shall remain in full force and effect and the parties shall be
deemed to have contracted as if said section, paragraph, clause or portion had not been in the
Contract initially.

XIX. AUTHORITY TO EXECUTE CONTRACT

The undersigned officers and/or agents of the parties hereto are the properly authorized
officials and have the necessary authority to execute this Contract on behalf of the parties hereto,
and each party hereby certifies to the other that any necessary resolutions or other act extending
such authority have been duly passed and are now in full force and effect.

XX. ENTIRE AGREEMENT

This Contract represents the entire and integrated contract and agreement between the
City and Theatre and supersedes al prior negotiations, representations and/or agreements, either
written or oral. This Contract may be amended only by written instrument signed by both the
City and Theatre.

IN WITNESS THEREOF, the parties hereto have caused this Contract to be
signed by their proper corporate officers as first above specified, and have caused their proper
corporate seal to be hereto affixed the day and year first above written.

TOWN OF ADDISON, TEXAS REPERTORY COMPANY THEATRE
By:
By:
Ron Whitehead, City Manager Chairman of the Board
ATTEST: ATTEST:
By: By:

Carmen Moran, City Secretary
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Council Agenda ltem:_#2g

SUMMARY:

To consider approval of the contracts for services between the Town of Addison and the non-
profits agencies funded from the General Fund and Hotel Fund budgets. The agencies and the
amounts were approved by the City Council and included in the adopted FY 2003/04 budget.

FINANCIAL IMPACT:
All contracts are fully funded within the General Fund and Hotel Fund budgets.

General Fund Hotel Fund
Budgeted Amount: ~ $82,500.00 $20,100.00
Cost: $82,500.00 $20,100.00

BACKGROUND:

During the FY 2003/04 budget process, the City Council reviewed the following non-profit
agencies and funding amounts for FY 2003/04. Attached are the contracts for the non-profits
and minor changes have made to ensure consistency within the contracts and to reflect changes
to performances and their dates as applicable.

General Fund: Amount Hotel Fund Amount
Communities in Schools Dallas $40,000 Brookhaven College for the Arts | $8,500
Senior Adult Services $15,000 Dance Council $6,600
Metrocrest Social Service Center | $15,000 Repertory Company Theatre $5,000
H.O.P.E. $5,000
The Family Place $5,000
DFW International $2,500

TOTAL $82,500 TOTAL $20,100

RECOMMENDATION:
It is recommended that the City Council approve the resolutions authorizing the City Manager to
enter into contracts with the non-profits for the amounts listed above. These contracts shall be
subject to final review and approval by the City Attorney to allow the flexibility to negotiate any
minor changes as needed.




FY 2002/03 FUNDING FY 2003/04

AGENCY LEVEL FUNDING LEVEL
GENERAL FUND:
Communities in Schools Dallas, Inc. $30,000 $40,000
Senior Adult Services $15,000 $15,000
Metrocrest Social Service Center + $15,000 $15,000
Metrocrest Chamber of Commerce + $9,000 $9,000
Specia Care and Career Services $5,000 $5,000
H.O.P.E. $5,000 $5,000
The Family Place $5,000 $5,000
DFW International * $0 $2,500
Metrocrest Family Medical Clinic $0 $0
SUBTOTAL $ 84,000 $ 96,500
HOTEL FUND:
WaterTower Theatre ** $380,000 $380,000
Texas Chamber Orchestra + $15,000 $30,000
Brookhaven College Center for the Arts $8,500 $8,500
Dance Council $6,700 $6,600
Repertory Company Theatre $8,700 $5,000
Nova Dancing Company (Barefoot Brigade) * $0 0
SUBTOTAL $ 418,900 $ 430,100
GRAND TOTAL $ 502,900 $ 526,600
* Indicates afirst time request

*x Request includes $150,000 in potential Town "Matching Funds'

+ Indicates that the agency's funding amount was approved by City Council on 11/11/03
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TOWN OF ADDISON, TEXAS

RESOLUTION NO.

A RESOLUTION OF THE CITY COUNCIL OF THE TOWN OF
ADDISON, TEXAS APPROVING A CONTRACT FOR SERVICES WITH
SENIOR ADULT SERVICES TO PERFORM CERTAIN SERVICES FOR
THE CITY FOR THE FISCAL YEAR ENDING SEPTEMBER 30, 2004 AS
SET FORTH AND DESCRIBED IN THE ATTACHED CONTRACT,
AUTHORIZING THE CITY MANAGER TO EXECUTE THE
CONTRACT ON BEHALF OF THE CITY; PROVIDING AN EFFECTIVE
DATE.

BE IT RESOLVED BY THE CITY COUNCIL OF THE TOWN OF ADDISON,
TEXAS:

Section 1. The Contract for Services by and between the Town of Addison, Texas and
Senior Adult Servicesfor thefiscal year beginning October 1, 2003 and ending September 30, 2004,
atrue and correct copy of which Contract is attached hereto, is hereby approved.

Section 2. The City Manager is authorized and empowered to execute the said Contract
for Services on behalf of the City and to take al steps necessary to carry out the terms thereof.

Section 3. This Resolution shall take effect from and after its date of adoption.

PASSED AND APPROVED by the City Council of the Town of Addison, Texasthis

day of , 2003.
Mayor R. Scott Wheeler
ATTEST:
By:
Carmen Moran, City Secretary
APPROVED ASTO FORM:
By:

Ken Dippdl, City Attorney
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STATE OF TEXAS
CONTRACT FOR SERVICES

w W W

COUNTY OF DALLAS

This Contract for Services is made and entered into as of the 1st day of October, 2003 by
and between the Town of Addison, Texas (the “City”) and Senior Adult Services of Addison,
Carrollton, Coppell, and Farmers Branch (“ Senior Adult Services”).

WITNESSETH:

WHEREAS, Senior Adult Services is a private, non-profit organization established under
the laws of the State of Texas for the purpose of providing information, programs, and referral
services to the senior citizens within Addison, Carrollton, Coppell and Farmers Branch; and

WHEREAS, the success or failure of Senior Adult Services purposes and objectives has a
direct impact on the health, comfort, and welfare of the senior citizens of the Town; and

WHEREAS, the City has full power of local self government, has authority to contract with
other persons, has authority to adopt regulations that are for the good government, peace, and order
of the City, has authority to enforce laws reasonably necessary to protect the public health, and the
services provided by Senior Adult Services hereunder are in the public interest and are for,
congtitute and serve a public purpose in promoting the health and welfare of the citizens of the City.

NOW, THEREFORE, for and in consideration of the mutual covenants and agreements
hereinafter set forth, the benefits flowing to each of the parties hereto, and other good and valuable
consideration, the Town of Addison, Texas and Senior Adult Services of Addison, Carrollton,
Coppell, and Farmers Branch do hereby covenant and agree as follows:

I. TERM

The term of this contract and agreement shall be for a period of one year from the 1st day of
October, 2003 through the 30th day of September, 2004, except as otherwise provided for herein.

1. SERVICES
Senior Adult Services covenants and agrees that it shall:

@ Design, develop, and implement referral services, projects, or programs beneficia to
the senior citizensliving in the City of which include

@ Trangportation Assistance

2 Home Repair Assistance

3 Informational and Referral Services
4) Home Delivered Medls

) Provide Case Management Services



(b) Submit detailed quarterly financia statements and program results to the City within
thirty (30) days after the end of the preceding quarter explaining all expenditures.

[11. COMPENSATION

For the operation and provision of the services, projects and programs of Senior Adult
Services as described herein, the City shall pay Senior Adult Services the sum of Fifteen Thousand
and No/100 Dollars ($15,000.00). Such sum shall be paid on or before January 9, 2004, provided
Senior Adult Servicesis not then in default of this Contract.

V. INDEMNIFICATION

Senior Adult Services agrees to assume and does hereby assume all responsibility and
liability for damages or injuries sustained by persons or property, whether real or asserted, by or
from the performance of services performed and to be performed hereunder by Senior Adult
Services, its officials, officers, employees, agents, servants, invitees, contractors, subcontractors,
or anyone directly or indirectly employed by any of them or anyone for whose acts any of them
may be liable. Senior Adult Services covenants and agrees to and shall defend, indemnify and
hold harmless the City, its officials, officers, agents and employees (together, "Indemnified
Persons") against, and hold the Indemnified Persons harmless from, any and all liability, losses,
penalties, claims, lawsuits, actions, causes of action, costs, expenses, or fees (including, without
limitation, attorney’s fees), breach of contract, or any other harm for which any type of recovery
(whether at law, in equity, or otherwise) is sought (together, “Claims”), resulting from or based
upon, in whole or in part, any act omission of Senior Adult Services, its officias, officers,
employees, agents, servants, invitees, contractors, subcontractors, or anyone directly or indirectly
employed by any of them or anyone for whose acts any of them may be liable, under or in
connection with this Contract, the performance thereof by Senior Adult Services, or any of its
activities, and regardless of whether or not any such Claims is caused in part by any of the
Indemnified Persons. Senior Adult Services agrees to reimburse the City for all sums which the
City may pay or may be paid on behalf of the City or which the City may be compelled to pay in
settlement of any Claims, including without limitation any Claims under the provisions of any
workers compensation law or other similar law. The provisions of this Section shall survive the
termination or expiration of this Contract.

V. TERMINATION

This Contract may be canceled and terminated by either party at any time and for any reason
upon giving at least thirty (30) days written notice of such cancellation and termination to the other
party hereto. Such notice shall be sent certified mail, return receipt requested, and to the most
recent address shown on the records of the party terminating the Contract. The thirty (30) day
period shall commence upon deposit of the said notice in the United States mail and shall conclude
at midnight of the 30th day thereafter. In the event of such cancellation and termination and if
Senior Adult Services has failed at the time of such cancellation and termination to provide al of
the services set forth herein, Senior Adult Services shall refund to the City that portion of funds paid
to Senior Adult Services under the terms of this Contract in accordance with the following: Prorata
funding returned to the City by Senior Adult Services shall be determined by dividing the amount
paid by the City under this Contract by 365 (the “daily rate”’), and then multiplying the daily rate by



the number of days which would have remained in the term hereof but for the cancellation or
termination. Upon payment or tender of such amount, al of the obligations of Senior Adult
Services and the City under this Contract shall be discharged and terminated (except as otherwise
provided herein) and no action shall lie or accrue for additional benefit, consideration or value for or
based upon the services performed under or pursuant to this Contract.

VI. CONFLICT OF INTEREST

@ No officer or employee of the City shall have any interest or receive any benefit,
direct or indirect, in this Contract or the proceeds thereof. This prohibition is not intended and
should not be construed to preclude payment of expenses legitimately incurred by City officials in
the conduct of the City’ s business. No officer or employee of Senior Adult Services shall have any
financia interest, direct or indirect, in this Contract or the proceeds thereof.

(b) For purposes of this section, “benefit” means anything reasonably regarded as an
economic advantage, including benefit to any other person in whose welfare the beneficiary is
interested, but does not include contributions or expenditures made and reported in accordance with
any law.

VII. ACCOUNTING

Prior to adopting its annual budget, Senior Adult Services shall submit for the City’s review
a budget showing the use of the City’s funds provided pursuant to this Contract, and Senior Adult
Services shall make such periodic reports to the City, as provided for herein, listing the expenditures
made by Senior Adult Services from the funds provided by the City. The approval of Senior Adult
Services annua budget creates a fiduciary duty in Senior Adult Services with respect to the funds
provided by the City under this Contract.

The funds paid to Senior Adult Services pursuant to this Contract shall be maintained in a
separate account established for that purpose and may not be commingled with any other money.
Funds received hereunder from the City may be spent for day to day operations, supplies, saaries
and other administrative costs provided that such costs are necessary for the promotion and
encouragement of the purposes for which the funds may be used as described herein.

Senior Adult Services shal maintain complete and accurate financial records of al of its
revenues, including, without limitation, each expenditure of revenue received pursuant to this
Contract. By the twenty-first (21st) day after the close of each quarter (beginning with the quarter
ending December 31, 2003, with the last quarter ending September 30, 2004), Senior Adult Services
shall provide the City the following: (a) adetailed financia report for the previous quarter listing the
expenditures made by Senior Adult Services of the funds paid to Senior Adult Services under this
Contract; and (b) a year-to-date report of the expenditures made by Senior Adult Services of the
funds paid to Dance Council under this Contract (and if this Contract is terminated prior to its
expiration, Senior Adult Services shall provide such reports as set forth above for the period prior to
the expiration for which reports have not been provided, and such obligation shall survive the
termination hereof; and the obligation to provide the reports for the last quarter of this Contract shall
survive the expiration of this Contract). On request of the City at any time, Senior Adult Services
shall make its records available for inspection and review by the City or its designated



representative(s). Within ninety (90) days of the end of Senior Adult Services' fiscal year, Senior
Adult Services shal provide the City with a financia statement signed by the Chairman of Senior
Adult Services Board of Directors (or other person acceptable to the City) and audited by an
independent Certified Public Accountant, setting forth Senior Adult Services income, expenses,
assets and liabilities, and such obligation shall survive the termination or expiration of this Contract.

VIII. INDEPENDENT CONTRACTOR

In performing services under this Contract, the relationship between the City and Senior
Adult Servicesis that of independent contractor, and the City and Senior Adult Services by the
execution of this Contract do not change the independent status of Senior Adult Services. No
term or provision of this Contract or action by Senior Adult Services in the performance of this
Contract is intended nor shall be construed as making Senior Adult Services the agent, servant or
employee of the City, or to create an employer-employee relationship, a joint venture
relationship, or ajoint enterprise relationship.

IX. NON-ASSIGNABILITY

Senior Adult Services may not and shall have no authority to assign, transfer, or
otherwise convey by any means whatsoever this Contract or any of the rights, duties or
responsibilities hereunder without obtaining the prior written approval of the City, and any
attempted assignment, transfer, or other conveyance of this Contract without such approval shall
be null and void and be cause for immediate termination of this Contract by the City.

X. NO PARTNERSHIP, JOINT VENTURE, OR JOINT ENTERPRISE

Nothing contained in this Contract shall be deemed to constitute that the City and Senior
Adult Services are partners or joint venturers with each other, or shall be construed or be deemed
to establish that their relationship constitutes, or that this Contract creates, ajoint enterprise.

X1. NON-DISCRIMINATION

During the term of this Contract, Senior Adult Services agrees that it shall not
discriminate against any employee or applicant for employment because of race, age, color, sex
or religion, ancestry, national origin, place of birth, or handicap.

XIl. LEGAL COMPLIANCE; CONTRACT SUBJECT TO LAWS

Senior Adult Services shall observe and abide by, and this Contract is subject to, all
applicable federal, state, and local (including the City) laws, rules, regulations, and policies
(including, without limitation, the Charter and Ordinances of the City), as the same currently
exist or asthey may be hereafter amended.

XI11. VENUE; GOVERNING LAW

In the event of any action under this Contract, venue for al causes of action shal be
ingtituted and maintained in Dallas County, Texas. The parties agree that the laws of the State of



Texas shall govern and apply to the interpretation, validity and enforcement of this Contract; and,
with respect to any conflict of law provisions, the parties agree that such conflict of law provisions
shal not affect the application of the law of Texas (without reference to its conflict of law
provisions) to the governing, interpretation, validity and enforcement of this Contract.

X1V. COUNTERPARTS

This Contract may be executed in any number of counterparts, each of which shall be
deemed an origina and constitute one and the same instrument.

XV. NO WAIVER; RIGHTSCUMULATIVE

The failure by ether party to exercise any right or power, or option given to it by this
Contract, or to insist upon strict compliance with the terms of this Contract, shall not congtitute a
waiver of the terms and conditions of this Contract with respect to any other or subsequent breach
thereof, nor a waiver by such party of its rights at any time thereafter to require exact and strict
compliance with all the terms hereof. The rights or remedies under this Contract are cumulative to
any other rights or remedies, which may be granted by law.

XVI. NOTICES

All notices, communications and reports, required or permitted under this Contract shall be
personally delivered or mailed to the respective parties using certified mail, return receipt requested,
postage prepaid, at the addresses shown below. The City and Senior Adult Services agree to
provide the other with written notification within five (5) days, if the address for notices, provided
below, is changed. Notices by persona delivery shall be deemed delivered upon the date delivered;
mailed notices shall be deemed communicated on the date shown on the return receipt. If no dateis
shown, the mailed notice shall be deemed communicated on the third (3rd) day after depositing the
samein the United States mail.

The City’ s address: Senior Adult Services address:

Mario Canizares

Assistant to the City Manager
Town of Addison Attn:
5300 Belt Line Road

Dadlas, Texas 75254

XVII. SEVERABILITY

The terms of this Contract are severable, and if any section, paragraph, clause, or other
portion of this Contract shall be found to be illegal, unlawful, unconstitutional or void for any
reason, the balance of the Contract shall remain in full force and effect and the parties shall be
deemed to have contracted as if said section, paragraph, clause or portion had not been in the
Contract initially.



XVII. AUTHORITY TO EXECUTE CONTRACT

The undersigned officers and/or agents of the parties hereto are the properly authorized
officials and have the necessary authority to execute this Contract on behalf of the parties hereto,
and each party hereby certifies to the other that any necessary resolutions or other act extending
such authority have been duly passed and are now in full force and effect.

X1X. ENTIRE CONTRACT

This Contract represents the entire and integrated contract and agreement between the City
and Senior Adult Services and supersedes all prior negotiations, representations and/or agreements,
either written or oral. This Contract may be amended only by written instrument signed by both the
City and Senior Adult Services

IN WITNESS THEREOF, the parties hereto have caused this Contract to be signed by
thelr proper corporate officers as first above specified, and have caused their proper corporate sed
to be hereto affixed the day and year first above written.

SENIOR ADULT SERVICES
TOWN OF ADDISON, TEXAS OF ADDISON, CARROLLTON COPPELL
AND FARMERSBRANCH

By: By:
Ron Whitehead, City Manager

(printed name)
ATTEST: Its:

By:

Carmen Moran, City Secretary
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SUMMARY:

To consider approval of the contracts for services between the Town of Addison and the non-
profits agencies funded from the General Fund and Hotel Fund budgets. The agencies and the
amounts were approved by the City Council and included in the adopted FY 2003/04 budget.

FINANCIAL IMPACT:
All contracts are fully funded within the General Fund and Hotel Fund budgets.

General Fund Hotel Fund
Budgeted Amount: ~ $82,500.00 $20,100.00
Cost: $82,500.00 $20,100.00

BACKGROUND:

During the FY 2003/04 budget process, the City Council reviewed the following non-profit
agencies and funding amounts for FY 2003/04. Attached are the contracts for the non-profits
and minor changes have made to ensure consistency within the contracts and to reflect changes
to performances and their dates as applicable.

General Fund: Amount Hotel Fund Amount
Communities in Schools Dallas $40,000 Brookhaven College for the Arts | $8,500
Senior Adult Services $15,000 Dance Council $6,600
Metrocrest Social Service Center | $15,000 Repertory Company Theatre $5,000
H.O.P.E. $5,000
The Family Place $5,000
DFW International $2,500

TOTAL $82,500 TOTAL $20,100

RECOMMENDATION:
It is recommended that the City Council approve the resolutions authorizing the City Manager to
enter into contracts with the non-profits for the amounts listed above. These contracts shall be
subject to final review and approval by the City Attorney to allow the flexibility to negotiate any
minor changes as needed.




AGENCY

GENERAL FUND:
Communitiesin Schools Dallas, Inc.
Senior Adult Services
Metrocrest Social Service Center +

Metrocrest Chamber of Commerce +
Specia Care and Career Services

H.O.P.E.

The Family Place

DFW International *

Metrocrest Family Medical Clinic
SUBTOTAL

HOTEL FUND:
WaterTower Theatre **

Texas Chamber Orchestra +
Brookhaven College Center for the Arts
Dance Council

Repertory Company Theatre

Nova Dancing Company (Barefoot Brigade) *
SUBTOTAL

GRAND TOTAL

* Indicates afirst time request

FY 2002/03

FUNDING LEVEL

FY 2003/04
FUNDING LEVEL

$30,000 $40,000

$15,000 $15,000

$15,000 $15,000

$9,000 $9,000

$5,000 $5,000

$5,000 $5,000

$5,000 $5,000

$0 $2,500

$0 $0

$ 84,000 $ 96,500
$380,000 $380,000

$15,000 $30,000

$8,500 $8,500

$6,700 $6,600

$8,700 $5,000

$0 0

$ 418900 $ 430,100
$ 502,900 $ 526,600

*x Request includes $150,000 in potential Town "Matching Funds'

+ Indicates that the agency's funding amount was approved by City Council on 11/11/03
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TOWN OF ADDISON, TEXAS

RESOLUTION NO.

A RESOLUTION OF THE CITY COUNCIL OF THE TOWN OF
ADDISON, TEXAS APPROVING A CONTRACT FOR SERVICES WITH
HONORING OF PEOPLES EVERYWHERE (“H.O.P.E.”) TO PERFORM
CERTAIN SERVICES FOR THE CITY FOR THE FISCAL YEAR
ENDING SEPTEMBER 30, 2004 AS SET FORTH AND DESCRIBED IN
THE ATTACHED CONTRACT; AUTHORIZING THE CITY MANAGER
TO EXECUTE THE CONTRACT ON BEHALF OF THE CITY;
PROVIDING AN EFFECTIVE DATE.

BE IT RESOLVED BY THE CITY COUNCIL OF THE TOWN OF ADDISON,
TEXAS:

Section 1. The Contract for Services by and between the Town of Addison, Texas and
H.O.P.E for the fiscal year beginning October 1, 2003 and ending September 30, 2004, a true and
correct copy of which Contract is attached hereto, is hereby approved.

Section 2. The City Manager is authorized and empowered to execute the said Contract
for Services on behalf of the City and to take al steps necessary to carry out the terms thereof.

Section 3. This Resolution shall take effect from and after its date of adoption.

PASSED AND APPROVED by the City Council of the Town of Addison, Texasthis

day of , 2003.
Mayor R. Scott Wheeler
ATTEST:
By:
Carmen Moran, City Secretary
APPROVED ASTO FORM:
By:

Ken Dippdl, City Attorney
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STATE OF TEXAS
CONTRACT FOR SERVICES

w W W

COUNTY OF DALLAS

This Contract for Services is made and entered into as of the 1st day of October, 2003 by
and between the Town of Addison, Texas (the “City”) and Honoring of Peoples Everywhere
(“H.O.PE.").

WITNESSETH:

WHEREAS, H.O.P.E. is a private, non-profit organization established in 1992 under the
laws of the State of Texas for the purpose of building a bridge between people of diverse culture
and ethnic heritage through education, participation and dialogue so that the community becomes
one of mutual respect and inclusion; and

WHEREAS, to accomplish its objectives, H.O.P.E. develops and presents multiple types of
innovative programs that appeal to many ages, ethnicities and gender; and

WHEREAS, H.O.P.E. has developed a program for the 2003-2004 school year entitled the
Whole School Program, whose objectives are to (i) affect student cultural awareness, learning and
performance, particularly through skills identified in social studies, (ii) strengthen staff teamwork
throughout the schooal, (iii) assist in culminating events that engage families and community, (iv)
enhance teacher skillsin informa education, and (v) bring additional community resources into the
classroom for use by educators; and

WHEREAS, to carry out the Whole School Program, H.O.P.E. will be contacting and
training school staff at least eight times per school year, including (i) demonstration and review of
H.O.P.E.’s Circle of Culture© and it auxiliary Fishbowl, (ii) workshops that involve al grade levels
in mutual hands-on activities, such as quilt-making, newspaper development, and learning review,
(i) identification of TEKS objectives in al activities, (iv) resources from the community, to aign
with selected countries of origin, ethnicities, and cultures, (v) assistance in development of
culminating events (one per semester), with possibilities for parental involvement, (vi) banners,
bulletin boards and other supplementary materials that enhance school climate, and (vii) evaluation
of progress at strategic points during the year; and

WHEREAS, during the 2003-2004 school year, H.O.P.E. will conduct the Whole School
Program at the Anne Frank Elementary School, part of the Dallas Independent School Didtrict; and

WHEREAS, the success or failure of the purposes and objectives of H.O.P.E. has an impact
on the health and welfare of the citizens of the City; and

WHEREAS, the City has full power of local self government, has authority to contract with
other persons, has authority to adopt regulations that are for the good government, peace, and order
of the City, has authority to enforce laws reasonably necessary to protect the public health, and the
services provided by H.O.P.E. hereunder arein the public interest and are for, constitute and serve a
public purpose in promoting the health and welfare of the citizens of the City.



NOW, THEREFORE, for and in consideration of the mutual covenants and agreements
hereinafter set forth, the benefits flowing to each of the parties hereto, and other good and valuable
consideration, the Town of Addison, Texas and Honoring of Peoples Everywhere do hereby
contract, covenant and agree as follows:

I. TERM

The term of this Contract shall be for a period of one year from the 1st day of October,
2003 through the 30th day of September, 2004, except as otherwise provided for herein.

[I. SERVICES
H.O.P.E. covenants and agrees that it shall:

@ Provide to the Anne Frank Elementary School the Whole School Program, which
shall include (without limitation), the following:

Q) Contacting and training of the school staff at least eight times during the 2003-2004
school year, which shall include the items listed in paragraphs (2) through (8) of this
paragraph (a), below;

2 Demonstration and review of H.O.P.E’s Circle of Culture© and its auxiliary
Fishbowl;

3 Provision of workshops that involve al grade levels in mutual hands-on activities,
such as quilt-making, newspaper development, and learning review;

4) |dentification of TEKS objectivesin al activities,

) Provision of resources from the community, to align with selected countries of
origin, ethnicities, and cultures,

(6) Assistance in development of culminating events (one per semester), with
possibilities for parenta involvement

) Provision and display of banners, bulletin boards and other supplementary materials
that enhance school climate, and

(8 Evaluation of progress at strategic points during the year.

(b) Provide to the City as requested a report (in writing or oral, as requested) regarding
the progress and results of the Whole School Program at Anne Frank Elementary School.

(© Submit detailed quarterly financia statements and program results to the City within
thirty (30) days after the end of the preceding quarter listing the expenditures made by H.O.P.E.
with the revenues received pursuant to this Contract.



[11. COMPENSATION

For the operation and provison of the services, projects and programs of H.O.P.E. as
described herein, the City shall pay H.O.P.E. the sum of Five Thousand and No/100 Dollars
($5,000.00). Such sum shall be paid on or before January 9, 2004, provided H.O.P.E. is not thenin
default of this Contract.

V. RESPONSIBILITY; INDEMNIFICATION

H.O.P.E. agrees to assume and does hereby assume all responsibility and liability for
damages or injuries sustained by persons or property, whether real or asserted, by or from the
performance of services performed and to be performed hereunder by H.O.P.E., its officids,
officers, employees, agents, servants, invitees, contractors, subcontractors, or anyone directly or
indirectly employed by any of them or anyone for whose acts any of them may be liable. H.O.P.E.
covenants and agrees to and shal defend, indemnify and hold harmless the City, its officias,
officers, agents and employees (together, "Indemnified Persons') againgt, and hold the Indemnified
Persons harmless from, any and al liability, losses, pendlties, claims, lawsuits, actions, causes of
action, costs, expenses, or fees (including, without limitation, attorney’ s fees), breach of contract, or
any other harm for which any type of recovery (whether at law, in equity, or otherwise) is sought
(together, “Claims’), resulting from or based upon, in whole or in part, any act omisson of
H.O.P.E,, its officials, officers, employees, agents, servants, invitees, contractors, subcontractors, or
anyone directly or indirectly employed by any of them or anyone for whose acts any of them may
be liable, under or in connection with this Contract, the performance thereof by H.O.P.E., or any of
its activities, and regardless of whether or not any such Claims is caused in part by any of the
Indemnified Persons. H.O.P.E. agreesto reimburse the City for al sums which the City may pay or
may be paid on behalf of the City or which the City may be compelled to pay in settlement of any
Claims, including without limitation any Claims under the provisions of any workers compensation
law or other similar law. The provisions of this Section shall survive the termination or expiration
of this Contract.

V. TERMINATION

This Contract may be canceled and terminated by either party at any time and for any reason
upon giving at least thirty (30) days written notice of such cancellation and termination to the other
party hereto. Such notice shall be sent certified mail, return receipt requested, and to the most
recent address shown on the records of the party terminating the Contract. The thirty (30) day
period shall commence upon deposit of the said notice in the United States mail and shall conclude
at midnight of the 30th day thereafter. In the event of such cancellation and termination and if
H.O.P.E. hasfailed at the time of such cancellation and termination to provide all of the services set
forth herein, H.O.P.E. shall refund to the City that portion of funds paid to H.O.P.E. under the terms
of this Contract in accordance with the following: Prorata funding returned to the City by H.O.P.E.
shall be determined by dividing the amount paid by the City under this Contract by 365 (the “daily
rate”), and then multiplying the daily rate by the number of days which would have remained in the
term hereof but for the cancellation or termination. Upon payment or tender of such amount, all of
the obligations of H.O.P.E. and the City under this Contract shal be discharged and terminated



(except as otherwise provided herein) and no action shall lie or accrue for additiona benefit,
consideration or value for or based upon the services performed under or pursuant to this Contract.

VI. CONFLICT OF INTEREST

@ No officer or employee of the City shall have any interest or receive any benefit,
direct or indirect, in this Contract or the proceeds thereof. This prohibition is not intended and
should not be construed to preclude payment of expenses legitimately incurred by City officials in
the conduct of the City’s business. No officer or employee of H.O.P.E. shal have any financia
interest, direct or indirect, in this Contract or the proceeds thereof.

(b) For purposes of this section, “benefit” means anything reasonably regarded as an
economic advantage, including benefit to any other person in whose welfare the beneficiary is
interested, but does not include contributions or expenditures made and reported in accordance with
any law.

VII. ACCOUNTING

Prior to adopting its annua budget, H.O.P.E. shall submit for the City’s review a budget
showing the use of the City’s funds provided pursuant to this Contract, and H.O.P.E. shall make
such periodic reports to the City, as provided for herein, listing the expenditures made by H.O.P.E.
from the funds provided by the City. The approva of H.O.P.E.’s annual budget creates a fiduciary
duty in H.O.P.E. with respect to the funds provided by the City under this Contract.

The funds paid to H.O.P.E. pursuant to this Contract shall be maintained in a separate
account established for that purpose and may not be commingled with any other money. Funds
received hereunder from the City may be spent for day to day operations, supplies, saaries and
other administrative costs provided that such costs are necessary for the promotion and
encouragement of the purposes for which the funds may be used as described herein.

H.O.P.E. shall maintain complete and accurate financial records of all of its revenues,
including, without limitation, each expenditure of revenue received pursuant to this Contract. By
the twenty-first (21st) day after the close of each quarter (beginning with the quarter ending
December 31, 2003, with the last quarter ending September 30, 2004), H.O.P.E. shall provide the
City the following: (a) a detailed financial report for the previous quarter listing the expenditures
made by H.O.P.E. of the funds paid to H.O.P.E. under this Contract; and (b) a year-to-date report of
the expenditures made by H.O.P.E. of the funds paid to Dance Council under this Contract (and if
this Contract is terminated prior to its expiration, H.O.P.E. shall provide such reports as set forth
above for the period prior to the expiration for which reports have not been provided, and such
obligation shall survive the termination hereof; and the obligation to provide the reports for the last
quarter of this Contract shall survive the expiration of this Contract). On request of the City at any
time, H.O.P.E. shal make its records available for inspection and review by the City or its
designated representative(s). Within ninety (90) days of the end of H.O.P.E.’ s fiscdl year, H.O.P.E.
shall provide the City with a financia statement signed by the Chairman of H.O.P.E.’s Board of
Directors (or other person acceptable to the City) and audited by an independent Certified Public
Accountant, setting forth H.O.P.E.”s income, expenses, assets and liabilities, and such obligation
shall survive the termination or expiration of this Contract.



VIIl. INDEPENDENT CONTRACTOR

In performing services under this Contract, the relationship between the City and H.O.P.E. is
that of independent contractor, and the City and H.O.P.E. by the execution of this Contract do not
change the independent status of H.O.P.E.. No term or provison of this Contract or action by
H.O.P.E. in the performance of this Contract is intended nor shall be construed as making H.O.P.E.
the agent, servant or employee of the City, or to create an employer-employee relationship, a joint
venture relationship, or ajoint enterprise relationship.

I’X. NON-ASSIGNABILITY

H.O.P.E. may not and shall have no authority to assign, transfer, or otherwise convey by any
means whatsoever this Contract or any of the rights, duties or responsibilities hereunder without
obtaining the prior written approval of the City, and any attempted assignment, transfer, or other
conveyance of this Contract without such approval shal be null and void and be cause for
immediate termination of this Contract by the City.

X. NO PARTNERSHIP, JOINT VENTURE, OR JOINT ENTERPRISE

Nothing contained in this Contract shall be deemed to congtitute that the City and H.O.P.E.
are partners or joint venturers with each other, or shall be construed or be deemed to establish that
their relationship constitutes, or that this Contract creates, ajoint enterprise.

X1. NON-DISCRIMINATION

During the term of this Contract, H.O.P.E. agrees that it shall not discriminate against any
employee or applicant for employment because of race, age, color, sex or religion, ancestry, nationa
origin, place of birth, or handicap.

XIl. LEGAL COMPLIANCE; CONTRACT SUBJECT TO LAWS

H.O.P.E. shall observe and abide by, and this Contract is subject to, all applicable federal,
state, and local (including the City) laws, rules, regulations, and policies (including, without
limitation, the Charter and Ordinances of the City), as the same currently exist or as they may be
hereafter amended.

X111. VENUE; GOVERNING LAW

In the event of any action under this Contract, venue for al causes of action shal be
ingtituted and maintained in Dallas County, Texas. The parties agree that the laws of the State of
Texas shal govern and apply to the interpretation, validity and enforcement of this Contract; and,
with respect to any conflict of law provisions, the parties agree that such conflict of law provisions
shal not affect the application of the law of Texas (without reference to its conflict of law
provisions) to the governing, interpretation, validity and enforcement of this Contract.



X1V.COUNTERPARTS

This Contract may be executed in any number of counterparts, each of which shall be
deemed an origina and constitute one and the same instrument.

XV. NO WAIVER; RIGHTSCUMULATIVE

The failure by either party to exercise any right or power, or option given to it by this
Contract, or to insist upon strict compliance with the terms of this Contract, shall not congtitute a
waiver of the terms and conditions of this Contract with respect to any other or subsequent breach
thereof, nor a waiver by such party of its rights at any time thereafter to require exact and strict
compliance with all the terms hereof. The rights or remedies under this Contract are cumulative to
any other rights or remedies, which may be granted by law.

XVI. NOTICES

All notices, communications and reports, required or permitted under this Contract shall be
personally delivered or mailed to the respective parties using certified mail, return receipt requested,
postage prepaid, at the addresses shown below. The City and H.O.P.E. agree to provide the other
with written notification within five (5) days, if the address for notices, provided below, is changed.
Notices by personal delivery shall be deemed delivered upon the date delivered; mailed notices shall
be deemed communicated on the date shown on the return receipt. If no date is shown, the mailed
notice shall be deemed communicated on the third (3rd) day after depositing the same in the United
States mail.

The City’s address: H.O.P.E.’s address:

Mario Canizares 3160 Commonwealth, Suite 160
Assistant to the City Manager Dallas, Texas 75247

Town of Addison Attn: Executive Director

5300 Bdlt Line Road
Dallas, Texas 75254

XVII. SEVERABILITY

The terms of this Contract are severable, and if any section, paragraph, clause, or other
portion of this Contract shall be found to be illegal, unlawful, unconstitutional or void for any
reason, the balance of the Contract shall remain in full force and effect and the parties shall be
deemed to have contracted as if said section, paragraph, clause or portion had not been in the
Contract initially.

XVII. AUTHORITY TO EXECUTE CONTRACT

The undersigned officers and/or agents of the parties hereto are the properly authorized
officials and have the necessary authority to execute this Contract on behalf of the parties hereto,



and each party hereby certifies to the other that any necessary resolutions or other act extending
such authority have been duly passed and are now in full force and effect.

XIX. ENTIRE CONTRACT

This Contract represents the entire and integrated contract and agreement between the City
and H.O.P.E. and supersedes all prior negotiations, representations and/or agreements, either written
or ord. This Contract may be amended only by written instrument signed by both the City and
H.O.P.E.

IN WITNESS THEREOF, the parties hereto have caused this Contract to be signed by
their proper corporate officers as first above specified, and have caused their proper corporate seal
to be hereto affixed the day and year first above written.

TOWN OF ADDISON, TEXAS HONORING OF PEOPLES
EVERYWHERE

By: By:
Ron Whitehead, City Manager

Chairman of the Board
ATTEST:
ATTEST:

By:

Carmen Moran, City Secretary By:
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SUMMARY:

To consider approval of the contracts for services between the Town of Addison and the non-
profits agencies funded from the General Fund and Hotel Fund budgets. The agencies and the
amounts were approved by the City Council and included in the adopted FY 2003/04 budget.

FINANCIAL IMPACT:
All contracts are fully funded within the General Fund and Hotel Fund budgets.

General Fund Hotel Fund
Budgeted Amount:  $82,500.00 $20,100.00
Cost: $82,500.00 $20,100.00

BACKGROUND:

During the FY 2003/04 budget process, the City Council reviewed the following non-profit
agencies and funding amounts for FY 2003/04. Attached are the contracts for the non-profits
and minor changes have made to ensure consistency within the contracts and to reflect changes
to performances and their dates as applicable.

General Fund: Amount Hotel Fund Amount
Communities in Schools Dallas $40,000 Brookhaven College for the Arts | $8,500
Senior Adult Services $15,000 Dance Council $6,600
Metrocrest Social Service Center | $15,000 Repertory Company Theatre $5,000
H.O.P.E. $5,000
The Family Place $5,000
DFW International $2,500

TOTAL $82,500 TOTAL $20,100

RECOMMENDATION:
It is recommended that the City Council approve the resolutions authorizing the City Manager to
enter into contracts with the non-profits for the amounts listed above. These contracts shall be
subject to final review and approval by the City Attorney to allow the flexibility to negotiate any
minor changes as needed.




AGENCY

GENERAL FUND:
Communitiesin Schools Dallas, Inc.
Senior Adult Services
Metrocrest Social Service Center +

Metrocrest Chamber of Commerce +
Specia Care and Career Services

H.O.P.E.

The Family Place

DFW International *

Metrocrest Family Medical Clinic
SUBTOTAL

HOTEL FUND:
WaterTower Theatre **

Texas Chamber Orchestra +
Brookhaven College Center for the Arts
Dance Council

Repertory Company Theatre

Nova Dancing Company (Barefoot Brigade) *
SUBTOTAL

GRAND TOTAL

* Indicates afirst time request

FY 2002/03

FUNDING LEVEL

FY 2003/04
FUNDING LEVEL

$30,000 $40,000

$15,000 $15,000

$15,000 $15,000

$9,000 $9,000

$5,000 $5,000

$5,000 $5,000

$5,000 $5,000

$0 $2,500

$0 $0

$ 84,000 $ 96,500
$380,000 $380,000

$15,000 $30,000

$8,500 $8,500

$6,700 $6,600

$8,700 $5,000

$0 0

$ 418900 $ 430,100
$ 502,900 $ 526,600

*x Request includes $150,000 in potential Town "Matching Funds'

+ Indicates that the agency's funding amount was approved by City Council on 11/11/03
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TOWN OF ADDISON, TEXAS

RESOLUTION NO.

A RESOLUTION OF THE CITY COUNCIL OF THE TOWN OF
ADDISON, TEXAS APPROVING A CONTRACT FOR SERVICES WITH
BROOKHAVEN COLLEGE CENTER FOR THE ARTS TO PERFORM
CERTAIN SERVICES FOR THE CITY FOR THE FISCAL YEAR
ENDING SEPTEMBER 30, 2004 AS SET FORTH AND DESCRIBED IN
THE ATTACHED CONTRACT; AUTHORIZING THE CITY MANAGER
TO EXECUTE THE CONTRACT ON BEHALF OF THE CITY;
PROVIDING AN EFFECTIVE DATE.

BE IT RESOLVED BY THE CITY COUNCIL OF THE TOWN OF ADDISON,
TEXAS:

Section 1. The Contract for Services by and between the Town of Addison, Texas and
Brookhaven College Center for the Arts for the fiscal year beginning October 1, 2003 and ending

September 30, 2004, a true and correct copy of which Contract is attached hereto, is hereby
approved.

Section 2. The City Manager is authorized and empowered to execute the said Contract
for Services on behalf of the City and to take al steps necessary to carry out the terms thereof.

Section 3. This Resolution shall take effect from and after its date of adoption.

PASSED AND APPROVED by the City Council of the Town of Addison, Texasthis

day of , 2003.
Mayor R. Scott Wheeler
ATTEST:
By:
Carmen Moran, City Secretary
APPROVED AS TO FORM:
By:

Ken Dippdl, City Attorney
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STATE OF TEXAS
CONTRACT FOR SERVICES

w W W

COUNTY OF DALLAS

This Contract for Services is made and entered into as of the 1st day of October, 2003 by
and between the Town of Addison, Texas (the “City”) and the Dallas County Community
College District (on behalf of The Brookhaven College) (“Brookhaven”), a Texas political
subdivision of higher education with its principal place of business in Addison, Dallas County,
Texas.

WHEREAS, Brookhaven is a non-profit corporation which exists for the purpose of the
development and advancement of theatre and drama in the City as well as to promote theatrica
activities through numerous productions throughout the year; and

WHEREAS, Brookhaven's productions attract tourists to and encourages tourism in and
around the City, and the City has an interest in attracting such tourists and promoting tourism to the
areain order to receive the economic benefits associated therewith.; and

WHEREAS, it is the City’s desire to encourage and promote the arts, including, without
limitation, dance, drama and thestre; and

WHEREAS, the City is authorized to expend revenues from its hotel occupancy tax for
the encouragement, promotion, improvement, and application of the arts, including, without
limitation, dance, drama and theatre, and desires to encourage and promote the arts through the
execution of this Contract for Services.

NOW THEREFORE, for and in consderation of the mutual covenants and agreements
hereinafter set forth, the benefits flowing to each of the parties hereto, and other good and valuable
consideration, the City and Brookhaven agree as follows:

I. TERM

The term of this Contract shall be for a period of one year from the 1st day of October, 2003
through the 30th day of September, 2004, except as otherwise provided for herein.

1. SERVICES
Brookhaven shall provide the following services to the City:
@ Brookhaven will schedule nationally recognized artists to appear at Brookhaven
College, thereby providing citizens of the City with convenient and high quality cultural events at
Brookhaven College.

(b) Brookhaven will work with al hotels located within the City to generate awareness
regarding the theatre and events taking place at the theatre during the term of this Contract.

(© Brookhaven shall provide the City with recognition in al publicity, with afollow up
report to the City regarding the events provided by Brookhaven.



(d) Brookhaven shall submit detailed quarterly financia statements and program results
to the City within thirty (30) days after the end of the preceding quarter listing the expenditures
made by Brookhaven with the revenues received pursuant to this Contract.

[11. COMPENSATION

The City agrees to pay Brookhaven the sum of Eight Thousand Five Hundred and No/100
Dollars ($8,500.00) for the services set forth herein. Payment shall be made to Brookhaven within a
reasonable time following the receipt of an invoice from Brookhaven, provided Brookhaven is not
then in default of this Contract.

V. RESPONSIBILITY; INDEMNIFICATION

Brookhaven agrees to assume and does hereby assume all responsibility and liability for
damages or injuries sustained by persons or property, whether real or asserted, by or from the
performance of services performed and to be performed hereunder by Brookhaven, its officials,
officers, employees, agents, servants, invitees, contractors, subcontractors, or anyone directly or
indirectly employed by any of them or anyone for whose acts any of them may be liable.
Brookhaven covenants and agrees to and shall defend, indemnify and hold harmless the City, its
officials, officers, agents and employees (together, "Indemnified Persons') againgt, and hold the
Indemnified Persons harmless from, any and al liability, losses, penalties, claims, lawsuits, actions,
causes of action, costs, expenses, or fees (including, without limitation, attorney’s fees), breach of
contract, or any other harm for which any type of recovery (whether at law, in equity, or otherwise)
is sought (together, “Claims’), resulting from or based upon, in whole or in part, any act omission of
Brookhaven, its officias, officers, employees, agents, servants, invitees, contractors, subcontractors,
or anyone directly or indirectly employed by any of them or anyone for whose acts any of them may
be liable, under or in connection with this Contract, the performance thereof by Brookhaven, or any
of its activities, and regardless of whether or not any such Claims is caused in part by any of the
Indemnified Persons. Brookhaven agreesto reimburse the City for all sumswhich the City may pay
or may be paid on behalf of the City or which the City may be compelled to pay in settlement of any
Claims, including without limitation any Claims under the provisions of any workers compensation
law or other similar law. The provisions of this Section shall survive the termination or expiration
of this Contract.

V. TERMINATION

This Contract may be canceled and terminated by either party at any time and for any
reason upon giving at least thirty (30) days written notice of such cancellation and termination to
the other party hereto. Such notice shall be sent certified mail, return receipt requested, and to
the most recent address shown on the records of the party terminating the Contract. The thirty
(30) day period shall commence upon deposit of the said notice in the United States mail and
shall conclude at midnight of the 30th day thereafter. In the event of such cancellation and
termination and if Brookhaven has failed at the time of such cancellation and termination to
provide all of the services set forth herein, Brookhaven shall refund to the City that portion of
funds paid to Brookhaven under the terms of this Contract in accordance with the following:
Prorata funding returned to the City by Brookhaven shall be determined by dividing the amount
paid by the City under this Contract by 365 (the “daily rate”), and then multiplying the daily rate



by the number of days which would have remained in the term hereof but for the cancellation or
termination. Upon payment or tender of such amount, all of the obligations of Brookhaven and
the City under this Contract shall be discharged and terminated (except as otherwise provided
herein) and no action shall lie or accrue for additional benefit, consideration or value for or based
upon the services performed under or pursuant to this Contract.

VI. CONFLICT OF INTEREST

(A)  No officer or employee of the City shall have any interest or recelve any benefit,
direct or indirect, in this Contract or the proceeds thereof. This prohibition is not intended and
should not be construed to preclude payment of expenses legitimately incurred by City officials in
the conduct of the City’ s business.

(B)  For purposes of this section, “benefit” means anything reasonably regarded as an
economic advantage, including benefit to any other person in whose welfare the beneficiary is
interested, but does not include contributions or expenditures made and reported in accordance with
any law.

VIlI. ACCOUNTING

Prior to adopting its annua budget, Brookhaven shall submit for the City’s review a budget
showing the use of the City’s funds provided pursuant to this Contract, and Brookhaven shall make
such periodic reports to the City, as provided for herein, listing the expenditures made by
Brookhaven from the funds provided by the City. The approval of Brookhaven's annua budget
creates a fiduciary duty in Brookhaven with respect to the funds provided by the City under this
Contract.

The funds paid to Brookhaven pursuant to this Contract shall be maintained in a separate
account established for that purpose and may not be commingled with any other money. Funds
received hereunder from the City may be spent for day to day operations, supplies, sdaries and
other administrative costs provided that such costs are necessary for the promotion and
encouragement of the purposes for which the funds may be used as described herein.

Brookhaven shall maintain complete and accurate financial records of al of its revenues,
including, without limitation, each expenditure of revenue received pursuant to this Contract. By
the twenty-first (21st) day after the close of each quarter (beginning with the quarter ending
December 31, 2003, with the last quarter ending September 30, 2004), Brookhaven shall provide
the City the following: (a) adetailed financial report for the previous quarter listing the expenditures
made by Brookhaven of the funds paid to Brookhaven under this Contract; and (b) a year-to-date
report of the expenditures made by Brookhaven of the funds paid to Dance Council under this
Contract (and if this Contract is terminated prior to its expiration, Brookhaven shal provide such
reports as set forth above for the period prior to the expiration for which reports have not been
provided, and such obligation shall survive the termination hereof; and the obligation to provide the
reports for the last quarter of this Contract shall survive the expiration of this Contract). On request
of the City at any time, Brookhaven shall make its records available for inspection and review by
the City or its designated representative(s). Within ninety (90) days of the end of Brookhaven's
fiscal year, Brookhaven shall provide the City with a financial statement signed by the Chairman of
Brookhaven's Board of Directors (or other person acceptable to the City) and audited by an



independent Certified Public Accountant, setting forth Brookhaven's income, expenses, assets and
liabilities, and such obligation shall survive the termination or expiration of this Contract.

VII1. INDEPENDENT CONTRACTOR

In performing services under this Contract, the relationship between the City and
Brookhaven is that of independent contractor, and the City and Brookhaven by the execution of this
Contract do not change the independent status of Brookhaven. No term or provision of this
Contract or action by Brookhaven in the performance of this Contract is intended nor shall be
construed as making Brookhaven the agent, servant or employee of the City, or to create an
employer-employee relationship, ajoint venture relationship, or ajoint enterprise relationship.

IX. NON-ASSIGNABILITY

Brookhaven may not and shall have no authority to assign, transfer, or otherwise convey by
any means whatsoever this Contract or any of the rights, duties or responsibilities hereunder without
obtaining the prior written approva of the City, and any attempted assignment, transfer, or other
conveyance of this Contract without such approva shal be null and void and be cause for
immediate termination of this Contract by the City.

X. NO PARTNERSHIP, JOINT VENTURE, OR JOINT ENTERPRISE

Nothing contained in this Contract shal be deemed to constitute that the City and
Brookhaven are partners or joint venturers with each other, or shall be construed or be deemed to
establish that their relationship constitutes, or that this Contract creates, ajoint enterprise.

Xl. COPYRIGHT

Brookhaven assumes full responsibility for complying with al United States laws and treaty
terms pertaining to intellectual property issues and any applicable regulations, including but not
limited to the assumption of all responsibilities for paying all royalties which are due for the use of
domestic or foreign copyrighted works in Brookhaven’s performances, transmissions or broadcasts,
and Brookhaven, without limiting any other indemnity given by Brookhaven as set forth herein,
agrees to defend, indemnify, and hold harmless the City, its officias, officers, employees, and
agents, for any liability, claims or damages (including but not limited to court costs and reasonable
attorney’ s fees) growing out of Brookhaven’s infringement or violation of any statute, treaty term or
regulation applicable to intellectual property rights, including but not limited to copyrights.

XIl1. NON-DISCRIMINATION

During the term of this Contract, Brookhaven agrees that it shall not discriminate against
any employee or gpplicant for employment because of race, age, color, sex or religion, ancestry,
nationa origin, place of birth, or handicap.



XI11. LEGAL COMPLIANCE; CONTRACT SUBJECT TO LAWS

Brookhaven shall observe and abide by, and this Contract is subject to, all applicable
federal, state, and local (including the City) laws, rules, regulations, and policies (including, without
limitation, the Charter and Ordinances of the City), as the same currently exist or as they may be
hereafter amended.

X1V. VENUE; GOVERNING LAW

In the event of any action under this Contract, venue for al causes of action shal be
ingtituted and maintained in Dallas County, Texas. The parties agree that the laws of the State of
Texas shal govern and apply to the interpretation, validity and enforcement of this Contract; and,
with respect to any conflict of law provisions, the parties agree that such conflict of law provisions
shal not affect the application of the law of Texas (without reference to its conflict of law
provisions) to the governing, interpretation, validity and enforcement of this Contract.

XV. COUNTERPARTS

This Contract may be executed in any number of counterparts, each of which shall be
deemed an original and congtitute one and the same instrument.

XVI. NOWAIVER; RIGHTSCUMULATIVE

The failure by either party to exercise any right or power, or option given to it by this
Contract, or to insist upon strict compliance with the terms of this Contract, shall not congtitute a
waiver of the terms and conditions of this Contract with respect to any other or subsequent breach
thereof, nor a waiver by such party of its rights a any time thereafter to require exact and strict
compliance with all the terms hereof. The rights or remedies under this Contract are cumulative to
any other rights or remedies, which may be granted by law.

XVIIl. NOTICES

All notices, communications and reports, required or permitted under this Contract shall be
personally delivered or mailed to the respective parties using certified mail, return receipt requested,
postage prepaid, at the addresses shown below. The City and Brookhaven agree to provide the
other with written notification within five (5) days, if the address for notices, provided below, is
changed. Notices by personal delivery shall be deemed delivered upon the date delivered; mailed
notices shall be deemed communicated on the date shown on the return receipt. If no date is shown,
the mailed notice shall be deemed communicated on the third (3rd) day after depositing the samein
the United States mail.

The City’ saddress: Brookhaven's address:

Mario Canizares President

Assistant to the City Manager Brookhaven College

Town of Addison 3939 Valley View Lane

5300 Belt Line Road Farmers Branch, Texas 75244-4997

Dallas, Texas 75254



XVIII. SEVERABILITY

The terms of this Contract are severable, and if any section, paragraph, clause, or other
portion of this Contract shall be found to be illegal, unlawful, unconstitutional or void for any
reason, the balance of the Contract shall remain in full force and effect and the parties shall be
deemed to have contracted as if said section, paragraph, clause or portion had not been in the
Contract initially.

XIX. AUTHORITY TO EXECUTE CONTRACT

The undersigned officers and/or agents of the parties hereto are the properly authorized
officials and have the necessary authority to execute this Contract on behalf of the parties hereto,
and each party hereby certifies to the other that any necessary resolutions or other act extending
such authority have been duly passed and are now in full force and effect.

XX. ENTIRE AGREEMENT

This Contract represents the entire and integrated contract and agreement between the
City and Brookhaven and supersedes all prior negotiations, representations and/or agreements,
either written or oral. This Contract may be amended only by written instrument signed by both
the City and Brookhaven.

IN WITNESS THEREOF, the parties hereto have caused this Contract to be
signed by their proper corporate officers as first above specified, and have caused their proper
corporate seal to be hereto affixed the day and year first above written.

TOWN OF ADDISON, TEXAS DALLASCOUNTY COMMUNITY
COLLEGEDISTRICT
By: By:
Ron Whitehead, City Manager
ATTEST: ATTEST:
By: By:

Carmen Moran, City Secretary
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Council Agenda ltem:__#2]

SUMMARY:

To consider approval of the contracts for services between the Town of Addison and the non-
profits agencies funded from the General Fund and Hotel Fund budgets. The agencies and the
amounts were approved by the City Council and included in the adopted FY 2003/04 budget.

FINANCIAL IMPACT:
All contracts are fully funded within the General Fund and Hotel Fund budgets.

General Fund Hotel Fund
Budgeted Amount: ~ $82,500.00 $20,100.00
Cost: $82,500.00 $20,100.00

BACKGROUND:

During the FY 2003/04 budget process, the City Council reviewed the following non-profit
agencies and funding amounts for FY 2003/04. Attached are the contracts for the non-profits
and minor changes have made to ensure consistency within the contracts and to reflect changes
to performances and their dates as applicable.

General Fund: Amount Hotel Fund Amount
Communities in Schools Dallas $40,000 Brookhaven College for the Arts | $8,500
Senior Adult Services $15,000 Dance Council $6,600
Metrocrest Social Service Center | $15,000 Repertory Company Theatre $5,000
H.O.P.E. $5,000
The Family Place $5,000
DFW International $2,500

TOTAL $82,500 TOTAL $20,100

RECOMMENDATION:
It is recommended that the City Council approve the resolutions authorizing the City Manager to
enter into contracts with the non-profits for the amounts listed above. These contracts shall be
subject to final review and approval by the City Attorney to allow the flexibility to negotiate any
minor changes as needed.




FY 2002/03 FY 2003/04

AGENCY FUNDING LEVEL FUNDING LEVEL
GENERAL FUND:
Communities in Schools Dallas, Inc. $30,000 $40,000
Senior Adult Services $15,000 $15,000
Metrocrest Social Service Center + $15,000 $15,000
Metrocrest Chamber of Commerce + $9,000 $9,000
Specia Care and Career Services $5,000 $5,000
H.O.P.E. $5,000 $5,000
The Family Place $5,000 $5,000
DFW International * $0 $2,500
Metrocrest Family Medical Clinic $0 $0
SUBTOTAL $ 84,000 $ 96,500
HOTEL FUND:
WaterTower Theatre ** $380,000 $380,000
Texas Chamber Orchestra + $15,000 $30,000
Brookhaven College Center for the Arts $8,500 $8,500
Dance Council $6,700 $6,600
Repertory Company Theatre $8,700 $5,000
Nova Dancing Company (Barefoot Brigade) * $0 0
SUBTOTAL $ 418900 $ 430,100
GRAND TOTAL $ 502,900 $ 526,600
* Indicates afirst time request

*x Request includes $150,000 in potential Town "Matching Funds'

+ Indicates that the agency's funding amount was approved by City Council on 11/11/03
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TOWN OF ADDISON, TEXAS

RESOLUTION NO.

A RESOLUTION OF THE CITY COUNCIL OF THE TOWN OF
ADDISON, TEXAS APPROVING A CONTRACT FOR SERVICES WITH
DFW INTERNATIONAL TO PERFORM CERTAIN SERVICESFOR THE
CITY FOR THE FISCAL YEAR ENDING SEPTEMBER 30, 2004 AS SET
FORTH AND DESCRIBED IN THE ATTACHED CONTRACT,;
AUTHORIZING THE CITY MANAGER TO EXECUTE THE
CONTRACT ON BEHALF OF THE CITY; PROVIDING AN EFFECTIVE
DATE.

BE IT RESOLVED BY THE CITY COUNCIL OF THE TOWN OF ADDISON,
TEXAS:

Section 1. The Contract for Services by and between the Town of Addison, Texas and
DFW Internationa for the fiscal year beginning October 1, 2003 and ending September 30, 2004, a
true and correct copy of which Contract is attached hereto, is hereby approved.

Section 2. The City Manager is authorized and empowered to execute the said Contract
for Services on behalf of the City and to take al steps necessary to carry out the terms thereof.

Section 3. This Resolution shall take effect from and after its date of adoption.

PASSED AND APPROVED by the City Council of the Town of Addison, Texas this

day of , 2003.
Mayor R. Scott Wheeler
ATTEST:
By:
Carmen Moran, City Secretary
APPROVED ASTO FORM:
By:

Ken Dippdl, City Attorney
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STATE OF TEXAS
CONTRACT FOR SERVICES

w W W

COUNTY OF DALLAS

This Contract for Services is made and entered into as of the 1st day of October, 2003 by
and between the Town of Addison, Texas (the “ City”) and DFW International (*DFW”).

WITNESSETH:

WHEREAS, DFW is a private, non-profit organization established under the laws of the
State of Texas for the purpose of promoting North Texas ethnic and immigrant groups since 1996;
and

WHEREAS, the success or failure of the purposes and objectives of DFW has an impact on
the social health and welfare of the citizens of the City; and

WHEREAS, the City has full power of local self government, has authority to contract with
other persons, has authority to adopt regulations that are for the good government, peace, and order
of the City, has authority to enforce laws reasonably necessary to protect the public hedlth, and the
services provided by DFW hereunder are in the public interest and are for, condtitute and serve a
public purpose in promoting the health and welfare of the citizens of the City.

NOW, THEREFORE, for and in consideration of the mutua covenants and agreements
hereinafter set forth, the benefits flowing to each of the parties hereto, and other good and valuable
consideration, the Town of Addison, Texas and DFW International do hereby contract, covenant
and agree asfollows:

I. TERM

The term of this Contract shall be for a period of one year from the 1st day of October,
2003 through the 30th day of September, 2004, except as otherwise provided for herein.

1. SERVICES
DFW covenants and agrees that it shall:

@ Promote and link North Texas ethnic and immigrant groups, empowering them as
respected members of the community and providing forums through which to express, share and
celebrate the richness of their cultural heritages;

(b) Maintain an inclusive, multi-ethnic organization that builds strong communities and
integrates ethnic groups into the main stream, thus delivering sustainable economic growth
throughout the North Texas region. Its projects focus on communication, cultural celebrations,
advocacy, andysis and research, education, and unity;



(© Submit detailed quarterly financia statements and program results to the City within
thirty (30) days after the end of the preceding quarter listing the expenditures made by DFW with
the revenues received pursuant to this Contract.

[11. COMPENSATION

For the operation and provision of the services, projects and programs of DFW as described
herein, the City shall pay DFW the sum of Two Thousand Five Hundred and No/100 Dollars
($2,500.00). Such sum shall be paid on or before January 9, 2004, provided DFW is not then in
default of this Contract.

V. RESPONSIBILITY; INDEMNIFICATION

DFW agrees to assume and does hereby assume al responsibility and liability for damages
or injuries sustained by persons or property, whether real or asserted, by or from the performance of
services performed and to be performed hereunder by DFW, its officias, officers, employees,
agents, servants, invitees, contractors, subcontractors, or anyone directly or indirectly employed by
any of them or anyone for whose acts any of them may be liable. DFW covenants and agrees to and
shal defend, indemnify and hold harmless the City, its officids, officers, agents and employees
(together, "Indemnified Persons') againgt, and hold the Indemnified Persons harmless from, any and
al liability, losses, penalties, clams, lawsuits, actions, causes of action, costs, expenses, or fees
(including, without limitation, attorney’s fees), breach of contract, or any other harm for which any
type of recovery (whether at law, in equity, or otherwise) is sought (together, “Claims’), resulting
from or based upon, in whole or in part, any act omission of DFW, its officials, officers, employees,
agents, servants, invitees, contractors, subcontractors, or anyone directly or indirectly employed by
any of them or anyone for whose acts any of them may be liable, under or in connection with this
Contract, the performance thereof by DFW, or any of its activities, and regardless of whether or not
any such Claimsis caused in part by any of the Indemnified Persons. DFW agrees to reimburse the
City for all sums which the City may pay or may be paid on behalf of the City or which the City
may be compelled to pay in settlement of any Claims, including without limitation any Claims
under the provisions of any workers compensation law or other similar law. The provisions of this
Section shall survive the termination or expiration of this Contract.

V. TERMINATION

This Contract may be canceled and terminated by either party at any time and for any reason
upon giving at least thirty (30) days written notice of such cancellation and termination to the other
party hereto. Such notice shall be sent certified mail, return receipt requested, and to the most
recent address shown on the records of the party terminating the Contract. The thirty (30) day
period shall commence upon deposit of the said notice in the United States mail and shall conclude
at midnight of the 30th day thereafter. In the event of such cancellation and termination and if DFW
has failed at the time of such cancellation and termination to provide al of the services set forth
herein, DFW shall refund to the City that portion of funds paid to DFW under the terms of this
Contract in accordance with the following: Prorata funding returned to the City by DFW shall be
determined by dividing the amount paid by the City under this Contract by 365 (the “daily rate”),
and then multiplying the daily rate by the number of days which would have remained in the term
hereof but for the cancellation or termination. Upon payment or tender of such amount, all of the



obligations of DFW and the City under this Contract shall be discharged and terminated (except as
otherwise provided herein) and no action shal lie or accrue for additiona benefit, consideration or
value for or based upon the services performed under or pursuant to this Contract.

VI. CONFLICT OF INTEREST

@ No officer or employee of the City shall have any interest or receive any benefit,
direct or indirect, in this Contract or the proceeds thereof. This prohibition is not intended and
should not be construed to preclude payment of expenses legitimately incurred by City officials in
the conduct of the City’s business. No officer or employee of DFW shal have any financia
interest, direct or indirect, in this Contract or the proceeds thereof.

(b) For purposes of this section, “benefit” means anything reasonably regarded as an
economic advantage, including benefit to any other person in whose welfare the beneficiary is
interested, but does not include contributions or expenditures made and reported in accordance with
any law.

VII. ACCOUNTING

Prior to adopting its annual budget, DFW shall submit for the City’s review a budget
showing the use of the City’s funds provided pursuant to this Contract, and DFW shall make such
periodic reports to the City, as provided for herein, listing the expenditures made by DFW from the
funds provided by the City. The approva of DFW’s annua budget creates afiduciary duty in DFW
with respect to the funds provided by the City under this Contract.

The funds paid to DFW pursuant to this Contract shall be maintained in a separate account
established for that purpose and may not be commingled with any other money. Funds received
hereunder from the City may be spent for day to day operations, supplies, salaries and other
administrative costs provided that such costs are necessary for the promotion and encouragement of
the purposes for which the funds may be used as described herein.

DFW shall maintain complete and accurate financial records of al of its revenues,
including, without limitation, each expenditure of revenue received pursuant to this Contract. By
the twenty-first (21st) day after the close of each quarter (beginning with the quarter ending
December 31, 2003, with the last quarter ending September 30, 2004), DFW shall provide the City
the following: (a) a detailed financia report for the previous quarter listing the expenditures made
by DFW of the funds paid to DFW under this Contract; and (b) a year-to-date report of the
expenditures made by DFW of the funds paid to Dance Council under this Contract (and if this
Contract is terminated prior to its expiration, DFW shall provide such reports as set forth above for
the period prior to the expiration for which reports have not been provided, and such obligation shall
survive the termination hereof; and the obligation to provide the reports for the last quarter of this
Contract shall survive the expiration of this Contract). On request of the City at any time, DFW
shal make its records available for inspection and review by the City or its designated
representative(s). Within ninety (90) days of the end of DFW’ s fiscal year, DFW shall provide the
City with a financia statement signed by the Chairman of DFW’s Board of Directors (or other
person acceptable to the City) and audited by an independent Certified Public Accountant, setting



forth DFW’s income, expenses, assets and liabilities, and such obligation shal survive the
termination or expiration of this Contract.

VIIl. INDEPENDENT CONTRACTOR

In performing services under this Contract, the relationship between the City and DFW is
that of independent contractor, and the City and DFW by the execution of this Contract do not
change the independent status of DFW. No term or provision of this Contract or action by DFW in
the performance of this Contract is intended nor shall be construed as making DFW the agent,
servant or employee of the City, or to create an employer-employee relationship, a joint venture
relationship, or ajoint enterprise relationship.

I’ X. NON-ASSIGNABILITY

DFW may not and shall have no authority to assign, transfer, or otherwise convey by any
means whatsoever this Contract or any of the rights, duties or responsibilities hereunder without
obtaining the prior written approva of the City, and any attempted assignment, transfer, or other
conveyance of this Contract without such approva shal be null and void and be cause for
immediate termination of this Contract by the City.

X. NO PARTNERSHIP, JOINT VENTURE, OR JOINT ENTERPRISE

Nothing contained in this Contract shall be deemed to congtitute that the City and DFW are
partners or joint venturers with each other, or shall be construed or be deemed to establish that their
relationship congtitutes, or that this Contract creates, ajoint enterprise.

X1. NON-DISCRIMINATION

During the term of this Contract, DFW agrees that it shal not discriminate against any
employee or applicant for employment because of race, age, color, sex or religion, ancestry, national
origin, place of birth, or handicap.

XIl. LEGAL COMPLIANCE; CONTRACT SUBJECT TO LAWS

DFW shall observe and abide by, and this Contract is subject to, al applicable federal,
state, and local (including the City) laws, rules, regulations, and policies (including, without
limitation, the Charter and Ordinances of the City), as the same currently exist or as they may be
hereafter amended.

X111. VENUE; GOVERNING LAW

In the event of any action under this Contract, venue for al causes of action shal be
ingtituted and maintained in Dallas County, Texas. The parties agree that the laws of the State of
Texas shal govern and apply to the interpretation, validity and enforcement of this Contract; and,
with respect to any conflict of law provisions, the parties agree that such conflict of law provisions
shal not affect the application of the law of Texas (without reference to its conflict of law
provisions) to the governing, interpretation, validity and enforcement of this Contract.



X1V.COUNTERPARTS

This Contract may be executed in any number of counterparts, each of which shall be
deemed an origina and constitute one and the same instrument.

XV. NO WAIVER; RIGHTSCUMULATIVE

The failure by ether party to exercise any right or power, or option given to it by this
Contract, or to insist upon strict compliance with the terms of this Contract, shall not congtitute a
waiver of the terms and conditions of this Contract with respect to any other or subsequent breach
thereof, nor a waiver by such party of its rights a any time thereafter to require exact and strict
compliance with all the terms hereof. The rights or remedies under this Contract are cumulative to
any other rights or remedies, which may be granted by law.

XVI. NOTICES

All notices, communications and reports, required or permitted under this Contract shall be
personally delivered or mailed to the respective parties using certified mail, return receipt requested,
postage prepaid, at the addresses shown below. The City and DFW agree to provide the other with
written notification within five (5) days, if the address for notices, provided below, is changed.
Notices by personal delivery shall be deemed delivered upon the date delivered; mailed notices shall
be deemed communicated on the date shown on the return receipt. If no date is shown, the mailed
notice shall be deemed communicated on the third (3rd) day after depositing the same in the United
States mail.

The City’s address: DFW’ s address:

Mario Canizares

Assistant to the City Manager
Town of Addison Attn:
5300 Bt Line Road

Dadlas, Texas 75254

XVII. SEVERABILITY

The terms of this Contract are severable, and if any section, paragraph, clause, or other
portion of this Contract shall be found to be illegal, unlawful, unconstitutional or void for any
reason, the balance of the Contract shall remain in full force and effect and the parties shall be
deemed to have contracted as if said section, paragraph, clause or portion had not been in the
Contract initially.

XVIII. AUTHORITY TO EXECUTE CONTRACT

The undersigned officers and/or agents of the parties hereto are the properly authorized
officials and have the necessary authority to execute this Contract on behalf of the parties hereto,



and each party hereby certifies to the other that any necessary resolutions or other act extending
such authority have been duly passed and are now in full force and effect.

XIX. ENTIRE CONTRACT

This Contract represents the entire and integrated contract and agreement between the City
and DRW and supersedes all prior negotiations, representations and/or agreements, either written or
ora. ThisContract may be amended only by written instrument signed by both the City and DFW

IN WITNESS THEREOF, the parties hereto have caused this Contract to be signed by
thelr proper corporate officers as first above specified, and have caused their proper corporate sed
to be hereto affixed the day and year first above written.

TOWN OF ADDISON, TEXAS DFW INTERNATIONAL
By:
By: (typed name)
Ron Whitehead, City Manager Signature:
Title:
ATTEST:
ATTEST:

By:

Carmen Moran, City Secretary By:
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FINAL PLAT/Lot 2, Block A,
Advantage-Compass Addition

FINAL PLAT/Lot 2, Block A, Advantage-Compass Addition. Requesting approval of a final
plat for one lot of .924 acres, located at 4300 Beltway Drive, on application from Richard
and Pam Davis, represented by Mr. David B. Reaves of Grant Engineering.
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50 YEARS OF FUNI

s @ Lost Office Box 9010 Addison, Texas 75001-9010 5300 Belt Line Road (972) 450-7000
FAX (972) 450-7043

October 17, 2003

STAFF REPORT

RE: FINAL PLAT/Lot 2, Block A
Advantage-Compass Addition

LOCATION: One lot of .924 acres located at 4300
Beltway Drive

REQUEST: Final plat approval

APPLICANT: Richard and Pam Davis, represehted
By Mr. David B. Reaves of Grant
Engineering

DISCUSSION:

Background. Mr. and Mrs. Davis are owners of Advantage Claims Recovery, an
insurance business located at 4300 Beltway Drive. Mr. and Mrs. Davis would like to get
additional parking for their employees, and they have purchased a piece of land directly
south of their business that lies in the City of Farmers Branch. Owners can plat
properties that lie in two cities, provided that both cities approve the plat. Mr. and Mrs.
Davis have submitted the same plat drawing to the City of Farmers Branch for its
approval. .

Proposed Plat. The Public Works department has reviewed the proposed final plat, and
the following items have been noted:

a. Individual legal descriptions should be provided for Lot 2, Beltway Office Park in
Addison, and Lot 1, Block A, Beltwood Business Park in Farmers Branch, on page 1
of 2.

b. South line of Lot 2, within the Town of Addison should be clearly marked with
bearing and distance on page 2 of 2 on the plat.

c. Page 2 of 2 should be changed to page 1 of 2. (This has been corrected)



FINAL PLAT Lot 2, Block A, Advantage Compass Addition Page 2
October 17, 2003

d. The northeast corner of Lot 1, Block A shows a "square" that is not marked or
described. This must be addressed or removed.

e. Legal description on current page 1 of 2 is not necessary with the plat on current
page 2 of 2.
f. Site/Civil drawings must be prepared and approved by the Town in advance of

any construction improvements on-site and off- site. Any revisions to the existing water,
sewer, drainage and paving infrastructure may require new utility or access

easements.
a. Joint approval of all Site/Civil drawings by Farmers Branch is required.
RECOMMENDATION:

Staff recommends approval subject to the conditions listed above.
Respectfully submitted,

N Megn

Carmen Moran
Director of Development Services



FINAL PLAT/Advantage-Compass Addition Page 3
October 28, 2003

COMMISSION FINDINGS:

The Addison Planning and Zoning Commission, meeting in regular session on October
23, 2003, voted to recommend approval of the final plat for Advantage-Compass
Addition, subject to the following conditions:

a. Individual legal descriptions should be provided for Lot 2, Beltway Office Park in

Addison, and Lot 1, Block A, Beltwood Business Park in Farmers Branch, on page 1
of 2.

b. South line of Lot 2, within the Town of Addison should be clearly marked with
bearing and distance on page 2 of 2 on the plat.

c. Page 2 of 2 should be changed to page 1 of 2. (This has been corrected)

d. The northeast corner of Lot 1, Block A shows a "square" that is not marked or
described. This must be addressed or removed.

e. Legal description on current page 1 of 2 is not necessary with the plat on current
page 2 of 2.
f. Site/Civil drawings must be prepared and approved by the Town in advance of

any construction improvements on-site and off- site. Any revisions to the existing water,
sewer, drainage and paving infrastructure may require new utility or access
easements.

a. Joint approval of all Site/Civil drawings by Farmers Branch is required.

Voting Aye: Bernstein, Braun, Doepfner, Herrick
Voting Nay: None
Absent: Benjet, Jandura
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ADDISO

@ Post Office Box 9010 Addison, Texas 75001-9010 5300 Belt Line Road (972) 450-7000
FAX (972) 450-7043

MEMORANDUM

DATE: November 18, 2003

TE: Ron Whitehead, City Manager

FROM: Carmen Moran, Director of Development Services
SUBJECT: Amendment to Master Facilities Agreement for

Funding of Public Infrastructure in Addison Circle

BACKGROUND

In 1995 the Town entered into an agreement a Master Facilities Agreement to facilitate
the construction of public infrastructure improvements within the Addison Circle District.
There were three parties to the agreement: the Town, Columbus Realty Trust, and
Gaylord Properties. The agreement spelled out the terms through which the Town
would spend $9 million to build public improvements in the district. In return, the other
parties would dedicate the land for the improvements, participate in the costs, and build
residential and commercial developments in Addison Circle. To date, three phases
have been built in Addison Circle. The Town has spent $6,860,055 and Phases 1, 2a,
and 2b total almost 1,300 residential units.

The Master Facilities Agreement has been amended two previous times to provide for
changes in the way funds were allocated. Columbus Realty Trust (which became Post
Properties) and Gaylord Properties have both sold their interests in Addison Circle to
TexOK Properties. However, the terms of the agreement were transferable to the new
owner and the agreement is still in place.

At this point, TexOK Properties is selling the remaining land in Addison Circle, to
NewSource Capital, L.P. NewSource Capital is planning to immediately sell two tracts
to separate owners. CityHomes is planning to build a town home development on the
east side of Quorum Drive, and Fairfield Residential is looking to build a multi-family
development on the west side of Quorum Drive. NewSource Capital, CityHomes, and
Fairfield Residential are now looking to the Town to spend the $2,139,945 that remains
to be spent in the district on public infrastructure.
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CONSTRUCTION PHASING

The Master Facilities Agreement undertook the difficult job of anticipating construction
costs for infrastructure that would be built in the future. The Town, Gaylord, and
Columbus expected that Addison Circle would build out in phases over 10 to 15 years,
and the agreement attempted to schedule what improvements would be built in what
sequence. The improvements that have been constructed under the Agreement are
shown on the attached map.

PARK FUNDING

The Urban Center ordinance lays out very specific standards for the sidewalks, lighting,
and landscaping for the streets. Therefore, the Town and developers can both be
assured that the future streets, regardless of how they are funded, will be developed to
the same standard as the existing streets. However, the parks have not yet been
designed. Gaylord and Columbus wanted to be sure that they would be of the same
quality of Bosque Park and Esplanade Park. Therefore, the budgets for the two
remaining parks were set with ranges for a minimum and maximum to be spent. The
range for Quorum North Park (.69 acres) was $290,000 to $300,000, and the range for
Mews Park (1.43 acres) was $650,000 to $700,000. These amounts are specified in
the agreement. However, the amounts for streets were only guidelines, and the funds
could be moved around among the streets as long as $9 million dollars total was spent
in the district.

SPECTRUM DRIVE

In 1995, the three parties to the agreement anticipated that Columbus Realty (now Post
Properties) and Gaylord Properties would construct the infrastructure improvements,
with city funding, as projects came on line. However, after Phase 2b in 1999, Post and
Gaylord decided to quit building apartments in Addison Circle because the Metroplex
had hit an economic slump. The Town was sorry to see construction stop in Addison
Circle; however, the Town typically takes advantage of slower times in the economy to
get infrastructure built because it can get better construction bids. The record-low
interest rates for bonds made the idea of building even more appealing. The Town
decided to sell bonds to build street improvements, and Spectrum Drive was one of the
proposed bond projects.

The Town had three reasons for wanting to push up the schedule for Spectrum. First, it
felt that if it could get Spectrum built, it would encourage developers to begin building in
Addison Circle again. Second, Spectrum will ultimately connect south to Arapaho Road
and north to Airport Parkway. The Town would like to get Spectrum built so that it can
provide an alternative way in and out of the neighborhood for residents, thus allowing
Quorum Drive to be closed for Special events such as Oktoberfest and Kaboom Town.
Third, the merchants around Esplanade Park were complaining to the staff because
they felt there were not enough on-street parking spaces in Addison Circle. The Town



Memo to Ron Whitehead Page 3
November 18, 2003

redesigned Spectrum to provide for head-in parking up both sides of the street, and it
wanted to get the additional parking spaces in place to help the merchants.

However, the Agreement listed $364,000 to be spent on Spectrum Drive, of which
approximately $150,000 remained. The other two parties to the agreement were to pay
the remainder, and in order to get the street built, the Town needed them to contribute.
The Town began conversations last year with TexOK Properties as to how the road
would be funded. TexOK dedicated all the right-of-way needed for the portion of
Spectrum that is within the Addison Circle District, but stated that NewSource Capital
would pay for Spectrum.

The Town then began conversations with NewSource Capital, which indicated it was
planning to defer the funding obligations to the end users, CityHomes and Fairfield
Residential. The Town then began conversations with those groups, and both stated
that they would like for the Town to “front the money” for Spectrum and they would pay
the funds back over time, possibly through a pro-rata assessment with funds due at the
issuance of building permits. This plan would mean that the Town might not get paid
back for Spectrum for many years, and keeping up with the assessments would be time
consuming for both the Building Inspection and Accounting staffs. However, the Town
still felt that the timing was still right to build Spectrum, and it began to design and
engineer the street. The street has now been designed, and the estimated cost for the
portion of Spectrum Drive that is within the Addison Circle district, and thus to be
partially funded by developers is $1,157,000. The Town has approximately $150,000
left to spend on Spectrum, which means that the other parties to the agreement need to
pay the Town $1 million.

CITYHOMES PLAN

While the Town was having conversations with NewSource Capital about Spectrum, it
was also talking about the streets that would be built within the CityHomes and Fairfield
developments. Under the Agreement, NewSource Capital (ultimately CityHomes and
Fairfield), is entitled to approximately $1,000,000 in city funding toward the construction
of its streets. In a typical development scenario, each developer would build the streets,
using contractors it selects, and then dedicate them to the Town once they are finished.
However, since the Town would be spending public funds on these streets, it would
have to go through the public bidding process. The Town could then assign the
contract to the developer to manage. All the streets that are currently in Addison Circle
were built through this process.

While CityHomes welcomes the Town's funds, it would prefer to not have to bid the
streets because CityHomes (a subsidiary of Centex) is a nationwide company, and it
has relationships with contractors that give it volume discounts on construction.
CityHomes feels it can build the streets cheaper (though still to the Addison Circle
standards) if it uses its own contractors. CityHomes asked the Town if the funds it was
going to spend on the interior streets could be all allocated to one street. If so, then
CityHomes would build the other streets and they would not have to bid.



Memo to Ron Whitehead Page 4
November 18, 2003

HE SIMPLE PLAN

At this point, the staff hit on what is being called “The Simple Plan.” The staff spent
several days figuring out how much money it wanted to get from the developers to fund
Spectrum, and how much it was going to give to developers for streets and parks.
When CityHomes asked if all the money could be spent on one street, the staff realized
that the Town was going to be handing the developers about the same amount of
money that it hoped to get paid back. The staff realized that if we all just kept our own
money, the Town could build Spectrum, CityHomes and Fairfield could build all the
internal streets, using their own contractors, and we would end up in the same place.

Under the Simple Plan, the Town builds all of Spectrum Drive, the Mews Park in the
amount of $290,000, and the Quorum North Park in the amount of $650,000. The
developers, at their own cost, must build the remaining streets in the district. Once
Spectrum and the parks are constructed, the Town will have spent $9,000,000 in the
district and fulfilled all its obligations under the Master Facilities Agreement.

The Simple Plan benefits the Town because it no longer has to “front the money” for
Spectrum. Although the Town might get CityHomes’ money for Spectrum within the
next couple of years, it could wait many more years for the remaining $500,000. In
addition, it would take new legal agreements (which cost money to prepare) to set up
the pro rata schemes, and it would be cumbersome to keep up with the accounting of
bits of money paid back over several years.

The Simple Plan benefits the developers because it helps get Spectrum built now as
opposed to later. It also keeps the remaining land in Addison Circle from being
encumbered with a debt that future developers would have to pay. It also keeps the
developers from having to bid the street construction as a public project, which makes
building the streets easier, faster, and cheaper.

FAIRFIELD RESIDENTIAL

The Town discussed the Simple Plan with NewSource Capital, and it was on board with
the plan, except that under the Simple Plan, all of the Town's remaining street funds will
be spent on Spectrum Drive. Under the more complicated scheme, CityHomes would
get the great majority of the funds because it abutted Spectrum Drive, but the Town was
planning to allocate some money toward the improvement of the west side of Quorum
Drive. NewSource believes the allocation of some money for Quorum is essential in
making the deal on the west side of Quorum Drive work, and thus allowing Fairfield
Residential to develop that tract within the next year. It is estimated to cost $404,847 to
provide paving, streetscape, drainage, wastewater, water, and electrical improvements
for the west side of Quorum Drive, and Fairfield Residential is willing to contribute
$184,447 toward the project. The Town would pay the remaining $220,400 and would
manage the project. The project will not be started until Fairfield pays it share.
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As noted above, the Town changed the design for Spectrum Drive to add head-in
parking. The additional paving and streetscape have made the street more expensive.
If the Town had not changed the design, and thus made the street more expensive,
there would be some money left in the $9 million to be spent on Quorum Drive.
Although the additional $220,400 would take funding in Addison Circle beyond the $9
million anticipated by the original Master Facilities Agreement, the staff believes the
additional funds are a good investment in the Addison Circle infrastructure for a couple
of reasons.

First, this additional investment would allow the remaining nine acres in the district to be
developed, and would finish out the original Addison Circle district. Addison Circle is a
great place, but it needs more people living there to become a real, vibrant community.
These additional people make the merchants more successful and keep the unique,
pedestrian-oriented atmosphere of Addison Circle working. Fairfield Residential is
proposing to build a high-density multi-family product, similar to the existing Post
Properties product in Addison Circle, and the staff believes that is a good product for the
remaining tract.

Second, while the staff is excited to have the owner-occupied town homes that
CityHomes is planning to build, it realizes that as homeowners move into Addison
Circle, developing the community will get more difficult. It was already more difficult for
CityHomes because it had to build across from six homeowners. If the Fairfield deal
goes away and the 183 proposed town homes get built, it may be very difficult to get a
multi-family deal done across the street at a later date. Homeowners always seem to
want to live next to the same sort of home they live in, and although the Town has
always envisioned Addison Circle as a high-density, mixed-density development, that
vision could be changed in the future by homeowners living in the neighborhood. The
staff has recently seen homeowner opposition change plans for both to the Village on
the Parkway redevelopment and the Master Plan amendment for Greenhill School. The
Fairfield development is consistent with the Town's vision for the western tract, and it
would be nice to get the piece developed before the vision gets changed.

SUMMARY

The staff is very excited to have developers wanting to build in Addison Circle again.
Staff believes that with the Simple Plan that has been outlined above, the original
Addison Circle improvement district could be built out within the next couple of years.
The Simple Plan also allows the Town to build Spectrum Drive now without having to
wait for property-owner participation. It also allows the developers to build their internal
streets faster and more efficiently. The CityHomes and Fairfield developments will bring
an estimated $60 million in ad valorem taxable value to Addison. In addition, they will
bring residents, and their sales tax dollars, to Addison Circle and the rest of the Town.
For the many reasons listed throughout this memo, the staff recommends the Council
approve the Simple Plan, which is described in the Third Amendment to the Master
Facilities Agreement.
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TOWN OF ADDISON, TEXAS

RESOLUTION NO.

A RESOLUTION OF THE CITY COUNCIL OF THE TOWN OF
ADDISON, TEXAS APPROVING THAT THIRD AMENDMENT TO
MASTER FACILITIES AGREEMENT, RELATING TO THE FUNDING,
DESIGN, AND  CONSTRUCTION OF CERTAIN PUBLIC
INFRASTRUCTURE WITHIN A PORTION OF THAT AREA OF THE
CITY GENERALLY KNOWN AS ADDISON CIRCLE; AUTHORIZING
THE CITY MANAGER TO EXECUTE THE SAID THIRD AMENDMENT
ON BEHALF OF THE CITY; PROVIDING AN EFFECTIVE DATE.

BE IT RESOLVED BY THE CITY COUNCIL OF THE TOWN OF ADDISON,
TEXAS:

Section 1. The Town Council of the Town of Addison, Texas does hereby approve

that Third Amendment to Master Facilities Agreement, a true and correct copy of which is
attached hereto.

Section 2. The City Manager is authorized and empowered to execute the said Third
Amendment to Master Facilities Agreement on behalf of the City and to take all steps necessary
to carry out the terms thereof.

Section 3. This Resolution shall take effect from and after its date of adoption.

PASSED AND APPROVED by the City Council of the Town of Addison, Texas this

day of , 2003.
Mayor R. Scott Wheeler
ATTEST:
By:
Carmen Moran, City Secretary
APPROVED ASTO FORM:
By:

Ken Dippel, City Attorney

OFFICE OF THE CITY SECRETARY RESOLUTION NO.




STATE OF TEXAS 8§
§
COUNTY OF DALLAS 8

THIRD AMENDMENT
TO MASTER FACILITIESAGREEMENT

This Third Amendment to Master Facilities Agreement (the "Amendment") is entered
into this the day of , 2003 by and between the Town of Addison, Texas,
("the City"), and TEXOK Properties, LP, an Oklahoma limited partnership ("Owner").

Recitals:

1 Addison Circle. Thereislocated within the Town of Addison, Texas (the "City")
certain real property generally known as "Addison Circle'. The development of the Addison
Circle areais controlled by Ordinance No. 095-032 of the City, which Ordinance zoned the area
UC Urban Center District and approved a Concept Plan (the "Concept Plan”) for its
development. The UC Urban Center District Regulations (the "UC District Regulations') are set
forth in Ordinance No. 095-019 of the City, and are codified in Article X1X of Appendix A—
Zoning of the City's Code of Ordinances.

2. Phased Development. As reflected in Ordinance No. 095-032 and the Concept
Plan, the Addison Circle area was to be developed in three phases (Phase |, Phase Il (to be
developed in subphases), and Phase I11) with a mixture of uses, including multi-family,
residential, retail, office, and civic uses.

3. City Participation in Public Facilities in Residential Subdistrict. Included within
the Addison Circle areais aresidential subdistrict, as shown on the Concept Plan. To encourage
the implementation of the City's comprehensive plan relating to the development of the
residential subdistrict and to assure that such development was adequately supported by
appropriate levels of public facilities and services, the City Council, by Resolution R95-043,
approved the expenditure of public funds in the amount of $9 million (the "City's Funds") to be
used to pay a portion of the design and construction costs of certain public improvements within
the residentia subdistrict. The residential subdistrict is described in Resolution R95-043 and is
referred to herein asthe "Residential Subdistrict ".

4. Master Facilities Agreement.

A. In order to establish a process for the allocation of the City's Funds, to coordinate
the construction of the public and private improvements within the Residential Subdistrict, and to
further the purposes of Resolution R95-043, on July 17, 1995 the City entered into a Master
Facilities Agreement with the owners of al of the Residential Subdistrict, being Gaylord
Properties, Inc. ("Gaylord") and Columbus Realty Trust ("Columbus®). Since the date of its
execution, the Master Facilities Agreement has been amended twice, first by that "Amendment to
Master Facilities Agreement” dated October 28, 1997, and second by that "Second Amendment
to Master Facilities Agreement” dated December 2, 1998. The Master Facilities Agreement, as

Third Amendment
ToMaster Facilities Agreement

Page 1 of 8



amended, is referred to herein as the "Master Facilities Agreement”, and is attached hereto
(together with its two amendments) as Exhibit 1.

B. The Master Facilities Agreement, in Exhibit 4 thereto (Exhibit 4 being entitled
"Addison Urban Center Cost Projections of Infrastructure Improvements” and referred to herein
as "Exhibit 4 to the Master Facilities Agreement"), describes the nature of the Public
Infrastructure Improvements (or "Improvements’, as defined in the Master Facilities
Agreement) covered by the Master Facilities Agreement and the maximum amounts to be paid
by the City toward the design and construction of each of the Improvements.

5. Previous Expenditures of City Funds. Pursuant to the Master Facilities
Agreement, the City has previoudy expended a portion of the City's Funds, totalling
$6,860,055.00, in connection the development of the following portions of the Residential
Subdistrict:

A. Phase | of the Residential Subdistrict Property (Phase | being described in that
Assignment and Construction Services Agreement dated April 12, 1996 between the City and
Addison Circle One, Ltd., a Texas limited partnership), with the City spending $4,763,507.00 out
of the City's Funds in connection with the Phase | development;

B. Phase I1A of the Residential Subdistrict Property (Phase IIA being described in
that Funding, Assignment and Construction Services Agreement dated September 30, 1997
between the City, Addison Circle Two, Ltd., a Texas limited partnership, Gaylord and
Columbus), with the City spending $1,671,548.00 out of the City's Funds in connection with the
Phase I 1A development; and

C. Phase 11B of the Residential Subdistrict Property (Phase 1B being described in
that Funding, Assignment and Construction Services Agreement dated August 10, 1999 between
the City, Addison Circle Three, Ltd., a Texas limited partnership, Gaylord Properties, L.P. and
Post Apartment Homes, L.P., a Georgia limited partnership), with the City spending $425,000.00
out of the City's Funds in connection with the Phase 11B devel opment.

6. Remaining City Funds. The sum of $6,860,055.00 of the City's Funds having
been spent by the City as set forth above, there remains the sum of $2,139,945.00 of the City's
Funds (the "Remaining City Funds") to be spent in connection with the development of the
remaining portion of the Residential Subdistrict, which remaining portion is described and
depicted in Exhibit 2 attached hereto (the "Remaining Property").

7. Owner As Successor In Interest. TEXOK Properties, LP, an Oklahoma limited
partnership ("Owner") is the sole owner of the Remaining Property, and is the successor in
interest by way of assignment to all of the rights, duties, and obligations of Gaylord and
Columbus under the Master Facilities Agreement solely with respect to the Remaining Property.
[Add additional information regarding how Owner succeeded to the interests of
Gaylord/Columbus in the Remaining Property] Neither Owner nor Owner's successors in
interest shall have any rights, duties or obligations except as relate to the Remaining Property.
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8. Remaining |mprovements.

A. The only Improvements identified in the Master Facilities Agreement which
remain to be designed and constructed, which Improvements are to be constructed within the
Remaining Property, are as follows (together, the "Remaining | mprovements'):

1 Quorum Drive Improvements (as defined below in Section 10.C. of these
Recitals, and consisting of paving, streetscape [to be defined], storm sewer, and
wastewater improvements for that portion of Quorum Drive as depicted and/or
described on the attached Exhibit 4).

2. Those portions of "R" Street depicted and/or described as "C" Streets on the
attached Exhibit 3 and as further described and/or depicted on the attached
Exhibit 4 (the "R Street Improvements").

3. Those portions of Mews Street depicted and/or described as "D" Streets on the
attached Exhibit 3 and as further described and/or depicted on the attached
Exhibit 4 (the "M ews Street | mprovements').

4, That portion of Spectrum Drive as depicted and/or described on the attached
Exhibit 4, in accordance with that document entitled " Construction Specifications
and Contract Documents, Spectrum Drive North/South Extension, dated
November 7, 2003 and prepared by Huitt-Zollars (a true and correct copy of
which is on file in the office of the City's Director of Public Works), as the same
may be amended or modified from time to time (the "Spectrum Drive
I mprovements'").

5. Quorum North Park (0.69 acres) (as described and/or depicted on the attached
Exhibit 4).

6. Mews Park (1.43 acres) (as described and/or depicted on the attached Exhibit 4).

B. Under the Master Facilities Agreement, the minimum amount of the Remaining
City Funds to be expended on the design and construction of the Quorum North Park is
$290,000.00, and the minimum amount to be expended on the design and construction of the
Mews Park is $650,000.00, leaving $1,199,945.00 of the Remaining City Funds to be spent on
the street Infrastructure identified in Exhibit 4 to the Master Facilities Agreement and described
above in paragraph A. of this Section.

9. Remaining Improvements Cost Differential. Under the existing terms of the
Master Facilities Agreement, the City is responsible for spending the Remaining City Funds on
the design and construction of the Remaining Improvements. Under the existing terms of the
Master Facilities Agreement, if the actual design and construction costs for the Remaining
Improvements exceed the total costs projected in Exhibit 4 to the Master Facilities Agreement,
the Owner is responsible to pay the difference (the "Remaining Improvements Cost
Differential”).

10.  Allocation of Construction of Improvements. In lieu of the City funding, with the
Remaining City Funds, a portion of the design and construction of al of the Remaining
Improvements, and the Owner funding the Remaining Improvements Cost Differential, the City
and the Owner desire to modify their respective funding, design, and construction obligations set
forth in the Master Facilities Agreement by alocating their respective obligations to specific
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portions of the Remaining Improvements, so that each of the parties will pay in its entirety the
design and construction cost of such respective portions (save and except Quorum Drive, as set
forth below). The parties agree that such allocation will be as follows:

A. City will pay for, design, and construct the following (together, the "City
Remaining | mprovements') at its sole cost and expense:

1 Spectrum Drive Improvements;

2. Quorum North Park (0.69 acres) (design and construction cost to be at least
$290,00.00 but no more than $300,000.00); and

3. Mews Park (1.43 acres) (design and construction cost to be at least $650,000.00
but no more than $700,000.00); and

B. Owner will pay for, design, and construct the following (together, the "Owner
Remaining | mprovements') at its sole cost and expense:

1 R Street Improvements; and
2. Mews Street |mprovements.

C. Quorum Drive.

Q) Quorum Drive is an existing public street within the City, a portion of which lies
within the Remaining Property as described and/or depicted on the attached Exhibit 4 (such
portion is referred to herein as "Quorum Drive"). In connection with the development of the
Remaining Property, certain improvements are to be made to both the west side and the east side
of Quorum Drive to conform to the Concept Plan and any applicable development plan or
ordinance, standard, rule, or regulation of the City (including, without limitation, the UC District
Regulations and all appendices and exhibits thereto) (the "Quorum Drive Improvements').
The Quorum Drive Improvements include paving, streetscape, drainage, wastewater (sanitary
sewer), and electrical improvements. The Quorum Drive Improvements to be constructed on the
west side of Quorum Drive are referred to herein as the "West Side of Quorum
Improvements’, and those to be constructed on the east side of Quorum Drive are referred to
herein asthe "East Side of Quorum Improvements".

2 In order to facilitate the design and construction of the Quorum Drive
Improvements, and to assure that the development of the Remaining Property is adequately
supported by appropriate levels of public facilities and services, the City desires to increase its
funding of the development (ie, to increase the City Funds) by an amount equal to the cost to
design and construct the West Side of Quorum Improvements, less the sum of $184,247.00 to be
paid by the Owner to the City (the "Owner's Quorum Payment™) prior to the City's award of a
contract to construct of the West Side of Quorum Improvements). The City shall, in accordance
with applicable law and policy, pay for, design, and construct the West Side of Quorum
Improvements at its sole cost and expense, less the Owner's Quorum Payment.
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(©)) Owner shall (i) pay to the City, prior to the City's award of a contract to construct
the West Side of Quorum Improvements, the Owner's Quorum Payment, and (ii) pay for all East
Side of Quorum Improvements, at Owner's sole cost and expense.

11. Owner Responsible For All Other Public Infrastructure Improvements. In
addition to the Owner paying (i) for all costs associated with the design and construction of the
Owner Remaining Improvements, (ii) the Owner's Quorum Payment, and (iii) all costs
associated with the design and construction of the East Side of Quorum Improvements, Owner
shall be responsible, at its sole cost and expense, to pay for the design and construction of all
other public infrastructure improvements (other than the City Remaining Improvements and the
West Side of Quorum Improvements (less the Owner's Quorum Payment)) necessary or required
to serve the Remaining Property in accordance with all applicable laws, ordinances, standards,
rules and regulations of the City (including, without limitation, the UC District Regulations and
all appendices and exhibits thereto) and any other governmental entity with jurisdiction over the
development of the Remaining Property.

12. Amendment to Master Facilities Agreement. By this Agreement, the City and the
Owner desire to supplement and amend the Master Facilities Agreement to reflect their intent
and desire regarding the funding of the design and construction of the Remaining Improvements.

NOW, THEREFORE, for and in consideration of the above and foregoing recitals and
other good and valuable consideration, the sufficiency of which is hereby acknowledged, the
Town of Addison, Texas and TEXOK Properties, LP, an Oklahoma limited partnership, do
hereby agree asfollows:

Section 1. Incorporation of Recitals. The above and foregoing recitals are true and
correct and are incorporated herein and made a part hereof for al purposes.

Section 2. Remaining Improvements. The only Improvements identified in the
Master Facilities Agreement which remain to be designed and constructed within the Remaining
Property, are the Remaining Improvements, as described and defined in the Recitals above.

Section 3. Allocation Between the Parties of All Costs Associated With Specific
Remaining Public Infrastructure Improvements. In lieu of the City funding, with the Remaining
City Funds, a portion of the design and construction of al of the Remaining Improvements, and
the Owner funding the Remaining Improvements Cost Differential, as described in the Recitals
above, the City and the Owner desire to allocate their respective funding, design, and
construction of public infrastructure obligations set forth in the Master Facilities Agreement to
specific portions of the Remaining Improvements, so that each of the parties will pay in its
entirety the design and construction cost for such respective portions (save and except Quorum
Drive, as described herein). Such allocation shall be as follows:

A. City shall pay for al of the design and construction of (i) the City Remaining
Improvements, and (ii) the West Side of Quorum Improvements, less the Owner's
Quorum Payment.; and
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B. Owner shall pay for all of the design and construction of (i) the Owner Remaining
Improvements, (ii) the East Side of Quorum Improvements, and (iii) shall pay to the City,
prior to the City's award of a contract to construct the West Side of Quorum
Improvements, the Owner's Quorum Payment.

City and Owner shall pay for the entire cost of design and construction of their respective
obligations hereinabove, and neither shall seek contribution from the other for their assigned
obligations. Inasmuch as the City and the Owner have allocated between themselves the
funding, design and construction of the Remaining Improvements, as described above, Section 6,
paragraphs A., B., and C. of the Master Facilities Agreement, relating to the process and
procedure for the design and management of construction of the Improvements, are not
applicable to the design and construction of the Remaining Improvements.

Section 4. Schedule. Subject to the provisions of the Force Majeure clause set forth
in Section 11 of the Master Facilities Agreement, the parties agree that the schedule for
achieving substantial completion of construction shall be as follows. [schedule to be agreed
upon and included] .

Section 5. Increase in Remaining City Funds. In order to facilitate the design and
construction of the Quorum Drive Improvements, and to assure that the development of the
Remaining Property is adequately supported by appropriate levels of public facilities and
services, the City shall increase its funding of the development of the Remaining Property (ie,
increase the Remaining City Funds) by an amount equal to the cost to design and construct the
West Side of Quorum Improvements, less the sum of $184,247.00 (the Owner's Quorum
Payment) to be paid by the Owner to the City. Following its solicitation for bids, but prior to its
award of a contract, to construct the West Side of Quorum Improvements, the City shall give
Owner written notice of its intent to award such contract, and Owner shall pay to the City the
Owner's Quorum Payment not later than 5:00 pm of the third day following the Owner's receipt
of such notice. The City shall have no obligation to construct or to cause the construction of the
West Side Quorum Improvements until such time as the City has received the Owner's Quorum

Payment.

Section 6. Owner Responsible For All Other Public Infrastructure Improvements. In
addition to the Owner paying (i) for all costs associated with the of the design and construction
of the Owner Remaining Improvements, (ii) the Owner's Quorum Payment, and (iii) al costs
associated with the design and construction of the East Side of Quorum Improvements, Owner
shall, at its sole cost and expense, pay for the design and construction of all other public
infrastructure improvements (other than the City Remaining Improvements and the West Side of
Quorum Improvements (less the Owner's Quorum Payment)) necessary or required to serve the
Remaining Property in accordance with all applicable laws, ordinances, standards, rules and
regulations of the City and any other governmental entity with jurisdiction over the development
of the Remaining Property. Owner shall have no obligations, rights or duties under the Master
Facilities Agreement, as amended by this Amendment, except as relates to the Remaining
Property as set forth and provided herein.
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Section 7. Design and Construction In Accordance with City Standards. The
Remaining Public Infrastructure Improvements and al other public and other improvements
within the Remaining Property shall be designed and constructed in accordance with the laws,
ordinances, rules, and regulations of the Town of Addison, including, without limitation, the
Concept Plan and any development plan applicable to the Remaining Property.

Section 8. Assignment, Sale of East Quorum Property. It is contemplated by the
parties that parcels 3-O, 3-P, O-6, 2-G and 2-F as identified on the Concept Plan for the Addison
Urban Center (collectively, the "East Quorum Property") will be sold or otherwise transferred
by Owner to a successor in interest (hereinafter referred to as "Successor ™) (the remainder of the
Remaining Property being herein referred to as the "West Quorum Property"). City agrees that
Owner may assign its rights, duties, and obligations related to the East Quorum Property under
the Master Facilities Agreement and this Amendment to a Successor without further consent of
the City if: (i) Successor agrees to accept in writing all of the rights, duties, and obligations of
this Amendment as relate and are applicable to the East Quorum Property, and a true and correct
copy of such writing is promptly provided to the City after its execution; and (ii) Successor
promptly notifies the City of the identification of the Successor after such assignment and the
sale or transfer of the East Quorum Property to Successor. The parties hereto agree that the only
obligations related to the East Quorum Property that arise under the Master Facilities Agreement,
as amended by this Amendment, are to construct, at Successor's sole cost and expense, the
Owner Remaining Obligations and the East Side of Quorum Improvements.

Furthermore, the parties hereto agree that after the Successor so notifies the City of the
assignment as provided in this paragraph, the Master Facilities Agreement, as to the East
Quorum Property only, may not be amended without an agreement in writing between the City
and Successor. The City agrees that, as to the West Quorum Property only, a default by Owner
under the Master Facilities Agreement, as amended, shall not be considered or deemed to be a
breach or default by Successor under this Agreement, and Successor shall be entitled to enforce
the terms of the Master Facilities Agreement, as amended by this Amendment, notwithstanding
such default by Owner as to the West Quorum Property.

Section 9. Owner's Representations. Owner represents and warrants to the City that
Owner is the sole owner of al of the Remaining Property, is the successor in interest by way of
assignment to al of the rights, duties, and obligations of Gaylord and Columbus under the
Master Facilities Agreement with respect to the Remaining Property.

Section 10.  Notice. All notices provided for or permitted under this Amendment shall
be in writing and shall be (a) delivered personally; (b) sent by commercial overnight courier with
written verification of receipt; or (d) sent by certified or registered U.S. mail, postage prepaid
and return receipt requested, to the party to be notified, at the address for such party set forth
below or at such other address as is indicated in writing by such party. All notices shall be
deemed effective upon receipt.
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To City: To Owner:

5300 Belt Line Road
Dallas, Texas
Attn: City Manager Attn:

Section11.  No Other Amendments. Except to the extent modified or amended herein,
all other terms and obligations of the Master Facilities Agreement shall remain unchanged and in
full force and effect.

Section12.  Exhibits. All exhibits to this Agreement are incorporated herein by
reference for all purposes wherever reference is made to the same.

Section 13.  Authority to Execute. The undersigned officers and/or agents of the
parties hereto are the properly authorized officials and have the necessary authority to execute
this Amendment on behalf of the parties hereto, and each party hereby certifies to the other that
any necessary resolutions or other act extending such authority have been duly passed and are
now in full force and effect.

EXECUTED at Dallas County, Texas on the day and year first written above.

TOWN OF ADDISON, TEXAS TEXOK PROPERTIES, LP

By: Hurst Holdings, LLC, its sole
General Partner

By:
Ron Whitehead, City Manager By:
Stephen T. Hurst, Sole Member
ATTEST:
ATTEST:
By: By:

Carmen Moran, City Secretary

[ACKNOWLEDGMENTS]
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Master Facilities Agreement With Amendments — EXHIBIT 1

ol

STATE OF TEXAS §
§

MASTER FACILITIES AGREEMENT
COUNTY OF DALLAS §

THIS Master Facilities Agreement (hereinafter "Agreement") is entered into this _17th
day of July , 1995, by and between the TOWN OF ADDISON, TEXAS, ("the
City"), a municipality organized and existing pursuant to the laws of the State of Texas and
municipal charter, and GAYLORD PROPERTIES, INC., a Texas corporation ("Gaylord"), and
COLUMBUS REALTY TRUST, a Texas real estate investment trust ("Columbus").

RECITALS

WHEREAS, the City is authorized pursuant to the laws of Texas and its Home Rule
Charter to enter into agreements with persons or entities intending to undertake any development
on real property for the purpose of providing supporting public facilities and services; and

WHEREAS, Gaylord and Columbus hold interests in certain real property located in the
City, which real property is described in Section 3 of this Agreement ("the Property"); and

WHEREAS, Gaylord and Columbus desire to develop the Property with a mix of uses
that contain primarily multi-family residential uses; and

WHEREAS, the City amended its Comprehensive Plan to provide for an Urban Center &
Special Events District in order to reflect the mixing of residential, retail, office and civic uses

within an urban framework which is small in scale and compatible with adjacent developments
as an approprate and desired land use; and

WHEREAS, the City amended the text of its Comprehensive Zoning Ordinance to’
provide for an Urban Center ("UC") District, by way of Ordinance No. 095-019, adopted on
May 3, 1995, in order to implement the policies of the Comprehensive Plan relating to the
development of the Urban Center & Special Events District; and

WHEREAS, the UC District regulations set forth standards and procedures governing
the establishment of land uses within the District; and

_"_-WHEREAS, ‘amendment of the _Ci_ty’s Zoning Map to an UC District requires
simultaneous approval or conditional approval of a Concept Plan for development of land to be
included within such District; and

WHEREAS, Gaylord and Columbus requested amendment of the Zoning Map for the
Property from the Commercial ("C-1") District to the UC District based on submission of a
Concept Plan depicting a development project, which zoning amendment and Concept Plan were
approved on July 17, 1995, by Ordinance No. 095-_019; and
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Master Facilities Agreement With Amendments — EXHIBIT 1

WHEREAS, Ord. No. 095-_019 _ incorporates certain conditions applicable to the
approved Concept Plan for development of the Property and each phase of the development
project therein defined; and

WHEREAS, the Concept Plan depicts that the development of the Property will occur
in three phases, with multiple subphases in each phase; and

WHEREAS, the Concept Plan represents that the development of the Property will extend
over a period of up to 12 years; and

WHEREAS, the development of the Property in accordance with the Concept Plan by
Gaylord and Columbus will contribute important direct and indirect economic and social benefits
to the City including, but not limited to, creation of a larger, urban-oriented residential
population, additional jobs and increased property and sales tax revenues; and

WHEREAS, it is essential to the City’s public health, safety and general welfare to

assure that the development of the Property is supported by adequate levels of public facilities
and services; and

WHEREAS, the City Council by Resolution R95-043 approved expenditure of public
funds in the amount of $9 million in order to participate in the costs of public improvements to
serve the development project; and

WHEREAS, a schedule of public improvements to serve each phase and subphase of the

development project, together with a schedule of costs for such improvements, has been
prepared; and

WHEREAS, the City has adopted by Resolution No. R95044 a professional services

procurement procedure, as authorized by and consistent with Tex. Gov’t. Code section 2254 et
seq.; and

WHEREAS, it is necessary to provide for allocation and expenditure of said authorized
funds for public improvements in order to assure that public facilities and services are timely
provided to support the development of the Property; and

WHEREAS, the. City Council has adopted Resolution NoR95062 on July 17, 1995
—» 1995, approving this Agreement with Gaylord and Columbus and authorizing the City
Manager to execute same by affixing his hand and the City Seal;

NOW, THEREFORE, for and in consideration of the above and foregoing premises, and

other good and valuable cohsideration, the CITY, GAYLORD and COLUMBUS do hereby
contract and agree as follows:

Section 1.  Definitions. As used in this Master Facilities Agreement, the following
terms shall have the meanings indicated below:
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"Affiliate" means a corporate parent of either Gaylord or Columbus owning more than
50% of the shares of Gaylord or Columbus, a partnership or joint venture in which Gaylord or
Columbus own an interest of more than 50%, or a subsidiary entity of Gaylord or Columbus in
which Gaylord or Columbus own an interest of more than 50%.

"Concept Plan" means the Concept Plan for the Property, together with all conditions

attached thereto, as approved by the City on __July 17, 1995 , 1995, and incorporated
into Ord. No. 095032 in accordance with the UC District regulations, and as may be amended
from time to time. A true and correct copy of Ord. No. 095032 is attached hereto as

Exhibit 1 and incorporated herein for all purposes.

"Development Plan" means a final development plan approved for a phase or subphase
of the project in accordance with UC District Regulations.

"Phase I" and "Phase II" mean the plans for development of those portions of the
Property identified as Phase I and Phase II, respectively, in the Concept Plan.

"Professional Services Procurement Procedure" means the City’s Professional Services

Procurement Procedure, a true and correct copy of which is attached hereto as Exhibit 2 and
incorporated herein for all purposes.

"Public Infrastructure Improvements" or "Improvements" means the public streets,
alleys, easements and other public rights-of-way, water, sewer and drainage facilities, park
facilities and all other proposed public facilities and improvements shown and described (together
with their projected design, inspection and construction costs) in the Concept Plan and in
Exhibit 4 attached hereto and incorporated herein for all purposes.

"Urban Center District Regulations" means the zoning district standards and procedures
established by Ordinance No. 095-019 of the City.

Section 2.  Purpose and Intent. The purposes of this Agreement are to encourage
implementation of comprehensive plan policies relating to development within the Urban Center
and Special Events District and to assure that such development is adequately supported by
appropriate levels of public facilities and services.

—Section 3. - - Property. -The Property subject to-this Agreement-is-that real property
described in Exhibit 3, which is attached hereto and made a part of this Agreement as if fully
set forth herein, to wit, all the land lying within the Residential Subdistrict of the UC District,
as described in Ord. No095-032 and as depicted on the Concept Plan attached thereto.

Section 4.  Rights and Obligations of Parties.

A. Benefits and Burdens. The burdens of this Agreement shall bind, and

the benefits of this Agreement shall inure to, the parties to this Agreement and each of them and
their successors in interest.
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B. Assignment.

2 Both Gaylord and Columbus shall have the right to transfer or assign their
legal and equitable interest in the Property, in whole or in part, or any portion ‘thereof, to any
person, partnership, joint venture, firm or corporation at any time during the term of this
Agreement; provided, however, that an assignment or delegation to an Affiliate of Gaylord or
Columbus shall not require the written approval of the City, and Gaylord or Columbus shall,
upon the City’s request, provide the City with written evidence establishing the relationship
between Gaylord or Columbus and the Affiliate. Notwithstanding the foregoing, no transfer,
assignment or other conveyance by Gaylord and Columbus, or either of them, whether to an
Affiliate or otherwise, shall relieve Gaylord or Columbus from its obligations pursuant to this
Agreement except as authorized in writing by the City, and the obligations of Gaylord or
Columbus under this Agreement may not be transferred or delegated without the written consent
of the City, Gaylord and Columbus, except as provided above.

2. During the term of this Agreement, any assignee or transferee of the rights under
this Agreement shall observe and perform all of the duties and obligations of Gaylord and
Columbus as contained in this Agreement, or as it may be amended or revised, as such duties
and obligations pertain to the portion of the Property transferred or assigned. Any transfer or
assignment of this Agreement by Gaylord or Columbus shall be in writing and shall clearly
provide that the assignee or transferee shall observe and perform all of the duties and obligations
of Gaylord or Columbus, respectively, as contained herein.

3 Any and all successors and assignees of Gaylord or Columbus shall have all of
the same rights, benefits, duties, obligations and liabilities of Gaylord or Columbus,
respectively, under this Agreement.

Section 5.  Public Infrastructure Improvements Schedule.

A. Schedule.  Exhibit 4, which is attached hereto and which is made a part of this
Agreement as if fully set forth herein, sets forth the nature of the public infrastructure
improvements and their costs to be associated with each phase of the development project. The
Schedule describes the estimated total costs for a particular Improvement for purposes of

Section 7 of this Agreement, and further defines excess and base costs for purposes of Section 8
of this Agreement.

B. Dedication of Rights-of-Way. Dedication of all rights-of-way required for a
public infrastructure improvement associated with a Phase of the development of the Property

shall be made in accordance with conditions established in the Concept Plan or as required by
the approved Development Plan.

Section 6.  Procurement, Design and Construction Management. Procurement of
services, project design and construction management for the Public Infrastructure Improvements

for each phase or subphase of the development of the Property shall be in accordance with the
following provisions:
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A. Design.

1. Except as provided by Paragraph D of this Section 6, Gaylord and Columbus
shall, in accordance with the Professional Services Procurement Procedure and the Texas
Professional Services Procurement Act, prepare and solicit requests for proposals for all
professional design services, including engineering, architecture and surveying, select the most
highly qualified provider of services on the basis of demonstrated competence and qualifications,
and then attempt to negotiate with that provider a contract at a fair and reasonable price.

2. Following selection of a professional services provider and price negotiation,
Gaylord and Columbus shall submit the name and qualifications of the proposed provider of
services and the negotiated price, together with all other relevant information (including the
request for proposals, proposals submitted by all other providers, and the proposed contract for
the professional services) to the City Council for review. The City Council shall evaluate the
information submitted and vote to approve or disapprove of the proposed provider of services
at the negotiated price. In the event the Council disapproves the same, Gaylord and Columbus
shall continue to follow the procedure set forth in the City’s Professional Services Procurement
Procedure and other relevant law until the City Council approves of the provider of services and
the negotiated price.

3. In preparing the request for proposals and the contract for professional services,

Gaylord and Columbus shall consult with the City Engineer, City Attorney and other appropriate
City Staff.

4, Following approval of a provider of professional services by the City Council,
Gaylord and Columbus shall enter into a contract with the provider in accordance with the
Council’s approval.

3. The City shall pay Gaylord and Columbus the fees for professional services
incurred by Gaylord and Columbus in the contract for professional services; provided, however,
that the City shall not be obligated to pay such fees to Gaylord and Columbus until such time
that: (i) the City has received from Gaylord and Columbus 2 detailed statement or invoice of
the professional services provided, (ii) the final Development Plan for the applicable phase or
subphase of the Property has been finally approved, and (iii) a building permit for the applicable
phase or subphase of the Property has been issued by the City. Upon the receipt of the said

-invoice or statement and provided that the other conditions set forth in this Subsection- 6-A-5-
have been fulfilled, the City shall pay Gaylord and Columbus the amount of the invoice or
statement within thirty (30) days of the receipt of the invoice or statement.

B. Construction.

1. Except as provided by Paragraph D of this Section 6, engineering, architectural,
construction and other design plans and specifications for the Improvements shall be submitted
to the City Engineer for review and approval. The City shall thereafter solicit bids to construct
the proposed Improvements in accordance with the competitive bid process required by law.
Following the opening of the bids received, the City Engineer shall notify Gaylord and
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1

Columbus of such bids and the City Staff’s proposal to the City Council regarding the award of
the bid. The City Council shall thereafter award the bid.

2, In conjunction and simultaneous with the construction of the Improvements,
Gaylord and Columbus will be constructing certain private improvements upon that portion of
the Property included within the applicable phase or subphase. Therefore, upon the award and
execution of the construction contract between the City and the contractor and in order to
coordinate the construction of the public and private facilities, the City shall assign all of its
rights, powers, duties and obligations under the construction contract to Gaylord and Columbus.
Gaylord and Columbus shall thereafter act and serve as the owner and construction manager
under such construction contract for all purposes, including inspection, material testing, staking,
supervision and coordination of all construction work, in accordance with the following:

(@) Gaylord and Columbus shall use their best efforts to insure that all Improvements
are completed in a timely manner in accordance with the construction contract documents, plans
and specifications. Gaylord and Columbus shall thoroughly inspect the work of the contractor
to guard the City against defects and deficiencies in the Improvements without assuming
responsibility for the means and methods used by the contractor.

(b) Except as provided in Subparagraph (c) of this Section 6.B.2., Gaylord and
Columbus shall fully and completely pay or settle, by litigation or otherwise, any claims of the
construction contractor arising out of the performance of the construction contract without
involving the City.

(1)  Any construction contract for the construction of the Public Infrastructure
Improvements shall specify that the contractor shall look solely to Gaylord and Columbus
concerning any claim under the contract. In accordance therewith:

() For each such construction contract Gaylord and Columbus shall
acquire and maintain, during any period for which a phase or subphase of the development of
the Property is under construction, comprehensive general liability insurance in the amount of
the construction contract or $1,000,000, whichever is greater. Such insurance shall cover any
and all claims which might arise out of the construction contract, whether by the contractor, a
subcontractor, materialman or otherwise. All such insurance shall: (a) be issued by a carrier
which is rated "A-1" or better by A.M. Best’s Key Rating Guide and licensed to do business in
the State of -Texas,-and(b)-name-the City-as-an-additional insured. - Certified-copies-of-all of - -
such policies shall be delivered to the City upon the execution of a construction contract;
provided, however, that the City, in its sole discretion and in lieu of certified copies of such
policies, may permit the delivery of certificates of insurance together with the declaration page
of such policies, along with the endorsement naming the City as an additional insured. Each
such policy shall provide that, at least 30 days prior to the cancellation, non-renewal or

modification of the same, the City shall receive written notice of such cancellation, non-renewal
or modification.

(ii) Gaylord and Columbus shall also indemnify the City, its officers and
employees against, and hold the City, its officers and employees harmless from, at Gaylord’s
and Columbus’ cost, any and all actions, causes of action, lawsuits, judgments, claims, damages,
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costs or fees, including reasonable attorney’s fees (including claims for contractual damages, or
claims for injury to person or property or death of any person) resulting from or based on, in
whole or in part, any act or omission of Gaylord and Columbus under a construction or
professional services contract entered into in the development of the Property during construction
of the Improvements and until the City’s Engineer accepts the Improvements as finally complete.
The provisions of this Subparagraph (b)(1)(ii) shall survive the termination of this Agreement.

(¢) In the event that claims from a contractor under a construction contract result from
the wrongful failure by the City to make construction payments in accordance with the terms of
this Agreement, Gaylord and Columbus may seek reimbursement in accordance with this
Subparagraph (c). In the event Gaylord and Columbus intend to seek reimbursement from the
City for the expense incurred by Gaylord and Columbus in resolving any claim caused directly
by the City’s wrongful failure to make such construction payments, Gaylord and Columbus shall
notify the City in writing of the claim and any proposed settlement or resolution. The City
reserves the right upon such notice, and at the City’s sole election, to make an audit of all
books, records, accounts and other data of the construction contractor relating to the claim and
overall performance of the construction contract before approving payment of such claim. The
construction contract shall provide for the City’s right to audit such claims.

(d) Gaylord and Columbus shall review all invoices or pay estimates received from
the contractor and forward the same to the City for payment with such supporting documentation
as the City may require. All payments for work performed under the construction contract shall
be made by the City to Gaylord and Columbus for forwarding to the construction contractor.
The City shall not make a payment under any such invoice or pay estimate unless Gaylord and
Columbus have provided to the City a certification regarding the invoice or pay estimate and
Gaylord and Columbus have reviewed and approved the same. Gaylord’s and Columbus’
certification shall be by affidavit sworn to by the appropriate official of Gaylord and Columbus
authorized to submit the same, and shall certify that the estimate of work completed for the
relevant period is true and correct to the best of Gaylord’s and Columbus’ information and
belief, has been measured and verified in accordance with the construction contract documents,
and that all construction contract preconditions to payment have been met. Copies of all
material testing results shall be furnished with the certification.

3. All change orders shall be processed and approved in accordance with the City’s
procedure for the review and approval thereof.

4. The construction contract shall require, among other things, that the contractor
provide performance and payment bonds in a form acceptable to the City. The performance and
payment bonds shall name the City and Gaylord and Columbus as joint obligees.

3. All Public Infrastructure Improvements shall become the sole property of the City
upon completion of the work and acceptance of the work by the City. Upon final completion
of the Improvements and acceptance thereof by the City in accordance with the construction
contract for the Improvements for each phase or subphase, the City shall take the Public

Infrastructure Improvements free from any liens or encumbrances thereon except for any private
utility easements and any rights reserved regarding public parking.
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6. In accordance with the City’s Subdivision Ordinance, Ordinance No. 261, as
amended, Gaylord and Columbus shall construct, place or locate all electric utility lines and
wires, terminals and other facilities and equipment underground. Within the public streets and
rights-of-way, to the extent that Gaylord and Columbus may be liable for the difference between
the cost of constructing such electrical utility facilities overhead and placing the same

underground, such cost shall be eligible for reimbursement in accordance with Section 7 of this
Agreement.

C. Inspection. Notwithstanding the foregoing, the City reserves the right to inspect,
test, measure or verify the construction work on the Improvements as the City deems necessary.
Final payment to the construction contractor shall not be made until all Improvements have been
finally completed (as verified by Gaylord and Columbus and the City) in accordance with the
construction contract, plans and specifications and have been accepted by the City.

D. Park Improvements. In Phase I, the City shall contract for the design and
construction of the rotary park/open space (*O-__") depicted on the Concept Plan. In Phase II,
the City shall contract for the design and construction of Mildred East Park (center island) ("O-
___") depicted on the Concept Plan. In the selection of a professional to design the rotary/park
and Mildred East Park and the contractor to construct the same, a committee shall be formed
by the City and Gaylord and Columbus to evaluate the candidates and to recommend a design
professional and contractor to the City Council. The committee shall consist of seven members,
four of which shall be City representatives and three of which shall be Gaylord and Columbus
representatives. Each member of the committee shall be entitled to vote on the recommendation

to the City Council. The City Council shall select the design professional and the construction
contractor.

E. Landscape Maintenance. The City shall maintain all landscaping and -
streetscaping in the public right-of-way according to the specifications and standards set forth
in each approved Development Plan, and as provided in the Urban Center Public Landscape

Maintenance Schedule attached to this Agreement as Exhibit 7. The terms of this Subsection
6.E. shall survive the termination of this Agreement.

Section 7. Allocation of Funds, Payment and Participation by Gaylord and
Columbus in Excess Costs.

- - ——A.— _Allocation by Phase and Payment.- -Funds for the design and- construction of
the Public Infrastructure Improvements shall be allocated in the maximum amount of $4,500,000
for Phase I and $4,500,000 for Phase II. If the actual costs of the Public Infrastructure
Improvements for either Phase I or Phase II are less than the $4,500,000 allocated for the
respective Phase, the funds remaining for that Phase shall be reallocated to pay for or to
reimburse actual costs of Improvements for the other Phase. Payment shall be made by the City

in accordance with the procedures set forth in Section 6 of this Agreement, not to exceed the
maximum allocation per Phase except as provided herein.

B. Allocation by Subphase.  If any Phase of the project is to be developed in
subphases, payment by the City for any subphase shall not exceed the costs projected in the
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Schedule for Public Infrastructure Improvements set forth in Exhibit 4 associated with such
subphase, except by amounts by which actual costs for Public Infrastructure Improvements

associated with contracts awarded for prior subphases are less than the total costs projected for
such prior subphases set forth in Exhibit 4.

. Participation in Costs by Gaylord and Columbus. In the event that actual
design and construction costs for any Phase or subphase of the development of the Property
(such actual costs being determined at the time of the acceptance and award by the City of a
construction contract to construct the Phase or subphase Improvements, and subject to review
as a result of any change order with respect to such construction contract) shall exceed the total
costs projected in the Schedule for Public Infrastructure Improvements set forth in Exhibit 4,
Gaylord and Columbus shall pay the City the difference between actual and projected total costs
prior to the commencement of construction of the Improvements for the subphase.

D. Limitations on Payments.

1., The parties recognize that the public parks and open spaces depicted and described
in the Concept Plan to be provided to the City by Gaylord and Columbus in the development of
the Property must, within limits, meet a certain standard of excellence. Therefore, the parties
have agreed, in improving those public parks and open spaces, on a maximum and minimum

expenditure for such parks and open spaces as set forth in Exhibit 5, the Schedule for Parks and
Open Space Improvements.

2. The City shall not pay for any improvements necessitated by a traffic impact
analysis or facilities study required by either the Concept Plan or a Development Plan.

3. No payment for Improvements to any Phase or subphase of the development of
the Property shall be made by the City until a Development Plan for the Phase or subphase has
been approved and all rights-of-way for the Improvements to serve such Phase or subphase have
been dedicated to the City, as required in Section 5 of this Agreement.

Section 8.  Default by Gaylord and Columbus. In the event of a default by Gaylord
and Columbus, the City shall have the right to terminate this Agreement by giving at least thirty
days written notice of such termination to Gaylord and Columbus.

A. Events of Default. For purposes of this agreement, the following circumstances
shall constitute default by Gaylord and Columbus: = -~ - . T '

1. Failure to submit a Development Plan for a Phase or subphase within
Phase I or Phase II within the time specified in the Concept Plan, plus any

extensions of time granted by the City pursuant to the UC District
regulations.

2z, Failure to be granted a certificate of occupancy for all dwelling units
approved in a Development Plan or revision thereof within five (5) years
following the later of such initial approval or approval of a revision.

3. Failure to meet any other time period required by the Concept Plan, any
approved Development Plan, the UC District regulations, or any time
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period set forth in this Agreement plus any extensions of time granted by
the City.

4, Failure to provide payment to the City for the excess cost of the design
and construction of the Public Infrastructure Improvements as required by
Section 7.C of this Agreement.

3. Failure to dedicate to the City land and facilities for the Improvements in
accordance with the schedule established in the Concept Plan or as
required by the approved Development Plan.

6. Failure to satisfy any condition attached to the Concept Plan or approved
Development Plan not encompassed in Subparts 1 or 3 of this Subsection
8.A.

7. A violation or breach of any provision of this Master Facilities
Agreement.

B. Cure by Gaylord and Columbus . Gaylord and Columbus shall have a period
of not more than ninety (90) days from the time notice of default and termination is delivered
by the City within which to cure any default under Subsections 8.A.2,4,5,60r7.

C.  Reimbursement. In the event of default by Gaylord and Columbus and the
termination of this Agreement by the City, Gaylord and Columbus shall reimburse the City a

portion of the City’s expenditure of funds for the Public Infrastructure Improvements in
accordance with the following:

1 For purposes of this obligation to reimburse, the Public Infrastructure
Improvements are differentiated as "base costs" and "excess costs." Generally, base costs are
those costs which, in the typical development of property, might be provided by a governmental
entity; excess costs are those costs which, in such a development, would be provided by a
private developer. The estimated "base costs™ and "excess costs" for each phase of development

for the Property are identified in Exhibit 4 attached hereto and incorporated herein for all
purposes. '

R _Upon_default, and_following any period_of cure provided-by-this-Agreement,
Gaylord and Columbus shall be responsible for the excess costs of Public Infrastructure
Improvements in accordance with the Schedule set forth in Exhibit 4, as follows (examples of

the application of the formula are contained in Exhibit 6 attached hereto and incorporated herein
by reference):

a. Phase I Excess Costs. Gaylord and Columbus shall be responsible for the total
excess costs for Phase I shown on Exhibit 4 which have been expended by the City or for which
the City has become obligated under contract to the date of default, reduced by an amount
calculated by multiplying such excess costs by a fraction equal to the total number of dwelling
units for which a certificate of occupancy has been issued prior to default and/or the period of
cure divided by 1,500 dwelling units (see Exhibit 6); provided however, that upon the issuance
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of a certificate of occupancy for all of the dwelling units approved in the original or revised
Development Plan for Phase I, and upon dedication of all open space land as indicated on the
Concept Plan to be dedicated in conjunction with the approval of the first Development Plan in
Phase II as required by the adopting Ordinance and Concept Plan (Exhibit 1), Gaylord and

Columbus shall be relieved of all obligations to pay excess costs under this Subparagraph
8.C.2.a. ' '

b. Phase IT Excess Costs. Gaylord and Columbus shall be responsible for the
cumulative excess costs for Phase II shown on Exhibit 4 which have been expended by the City
or for which the City has become obligated under contract to the date of default, reduced by an
amount calculated by multiplying such total cumulative excess costs by a fraction equal to the
total number of dwelling units for which a certificate of occupancy has been issued for Phases
I and II prior to default and/or the period of cure, divided by 1500 dwelling units (see
Exhibit 6). After the time that certificates of occupancy have been issued for a total of 1000
dwelling units in Phases I and II, the obligation to pay excess costs in Phase II shall cease to be
cumulative. Thereafter, in the event of default, Gaylord and Columbus shall be responsible only
for the excess costs (which have been expended or for which the City has become obligated
under contract for the subphase) for each subphase for which a Development Plan is approved,
reduced by an amount calculated by multiplying the total excess costs which have been expended
or for which the City has become obligated under contract for the subphase by a fraction equal
to the total number of dwelling units for which a certificate of occupancy has been issued prior
to default and/or the period of cure for such subphase, divided by the number of dwelling units
approved in the Development Plan for the subphase (see Exhibit 6).

3. In the event that only part of a Public Infrastructure Improvement listed on Exhibit

4 has been constructed, excess costs for purposes of this Section 8.C will be prorated according
to the percentage of completion of the Improvement.

4. ‘Reimbursement to the City shall be provided by Gaylord and Columbus within
30 days of the issuance by the City of the notice of default and termination of this Agreement
or, if Gaylord and Columbus is entitled to cure a default as provided by Section 8.B. of this -
Agreement but fails to do so, within 30 days following the expiration of the cure period.

3. The obligations of Gaylord and Columbus to reimburse the City pursuant to this
Section 8.C. (the "Reimbursement Obligations") shall be secured by any one of the following

means (the "Reimbursemeiit Collateral"), selected by Gaylord and Columbus: =~ =

a. For Phase I, a deed of trust lien on the real property contained within Phase I for
the Phase I excess costs, which shall be subordinate and inferior only to any liens for the
benefit of the lender or lenders providing financing for such Phase, which deed of trust
shall be in the form substantially similar to that attached hereto as Exhibit 8, or as
otherwise agreed to by the City and Gaylord and Columbus;

b. For Phase II, a deed of trust lien on the real property contained within the first
subphase in Phase IT (which subphase shall consist of at least 200 dwelling units) for the
Phase II excess costs, which shall be subordinate and inferior only to any liens for the
benefit of the lender or lenders providing financing for such subphase, which deed of
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trust shall be in the form substantially similar to that attached hereto as Exhibit 8, or as
otherwise agreed to by the City and Gaylord and Columbus;

e An irrevocable letter of credit for the benefit of the City by Bank One, Texas,
National Association, or another bank reasonably acceptable to the City, in the maximum
amount specified below, which may be drawn upon by the City in the event Gaylord and
Columbus shall default in payment of the Reimbursement Obligations; or

d. A lien on other collateral reasonably acceptable to the City.

The maximum amount secured by any lien or the amount of any letter of credit given to secure
the Phase I Excess Costs (as defined in Subsection 2.a. above) or the Phase II Excess Costs (as
defined in Subsection 2.b. above) shall be the maximum unpaid amount of such costs from time
to time outstanding computed pursuant to the terms of this Agreement. The Reimbursement
Collateral for the Phase I Excess Costs shall be delivered at the time of the first disbursement
of funds by the City to pay the cost of Improvements in Phase I. The Reimbursement Collateral
for the Phase I Excess Costs shall be released (or in the case of a letter of credit returned to
Gaylord and Columbus) upon the earlier to occur of (i) satisfaction of the obligations of Gaylord
and Columbus pursuant to Subsection 2.a. above, or (ii) the failure or refusal of the City to fund
its obligation to pay for the cost of the Improvements for Phase I, except as a result of a default
by Gaylord and Columbus pursuant to the Agreement. The Reimbursement Collateral for the
Phase II Excess Costs shall be delivered at the time of the first disbursement of funds by the
City to pay the cost of Improvements in Phase II. The Reimbursement Collateral for the
Phase IT Excess Costs shall be released (or in the case of a letter of credit returned to Gaylord
and Columbus) upon the earlier to occur of (i) satisfaction of the obligations of Gaylord and
Columbus pursuant to Subsection 2.b. above, or (ii) the failure or refusal of the City to fund its
obligation to pay for the cost of the Improvements for Phase II, except as a result of a default
by Gaylord and Columbus pursuant to the Agreement. Gaylord and Columbus shall have the
right at any time to substitute one form of the Reimbursement Collateral for another or to
substitute one letter of credit for another upon written notice to the City.

D. Remedies for Failure to Pay Reimbursement. In the event Gaylord and
Columbus fail to reimburse the City in accordance with the terms of this Agreement, the City
shall be entitled to exercise any of the following remedies:

_ . ._1.___ The City shall have the right to foreclose the -deed-of trust lien or lien on other -
collateral, or draw upon the irrevocable letter of credit, as described in Subsection 8.C.5. above.

2. The City shall have the right to pursue any and all other legal or equitable

remedies available to the City, including but not limited to the right to recover damages for
breach of contract. :

Section 9.  Representations by Gaylord and Columbus. Gaylord and Columbus
hereby represent and warrant that Gaylord and Columbus have, without the joinder of any other

Person or entity, the full right, power and authority to execute this Contract and to carry ouf the
obligations of Gaylord and Columbus hereunder.
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Section 10. Term. The term of this Agreement shall begin on the date first set forth
above and, unless otherwise terminated in accordance with the provisions of this Agreement,
shall end on the later of: (a) the date on which the total certificates of occupancy issued for
dwelling units for Phase I and Phase I equal 1,500, or (b) the date on which the City shall have
expended all of the funds for which it is obligated hereunder for the design, inspection, review
and construction of the Public Infrastructure Improvements.

Section 11.  Force Majeure. It is expressly understood and agreed by the parties to
this Agreement that if the substantial completion of the construction of any private improvements
or any Public Infrastructure Improvements is delayed by reason of war; civil commotion; acts
of God; inclement weather; governmental restrictions, regulations, or interferences directly
related to the construction of the private improvements or the Public Infrastructure Improvements
and not related or connected to the financing or funding of the development of the Property or
any other financial aspect of such development; delays caused by the franchise utilities serving
the Property; fire or other casualty; condemnation proceedings; or any like or similar
circumstances which are reasonably beyond the control of the party obligated or permitted under
the terms of this Agreement to do or perform the same, the party so obligated or permitted shall
be excused from doing or performing the same during such period of delay, so that the time
period applicable to such performance shall be extended for a period of time equal to the period
such party was delayed.

Section 12. Texas Law to Apply; Venue. The validity of this Agreement and of any
of its terms or provisions, as well as the rights and duties of the parties hereto, shall be governed
by the laws of the State of Texas. Venue under this Agreement lies in Dallas County, Texas.

Section 13. Entire Agreement. This Agreement represents the entire and integrated
agreement between the City and Gaylord and Columbus and supersedes all prior negotiations,
representations and/or agreements, either written or oral. This Agreement may be amended only
by written instrument signed by both the City and Gaylord and Columbus.

Section 14.  Severability. If any clause, paragraph, section or portion of this
Agreement shall be found to be illegal, unlawful, unconstitutional or void for any reason, the
balance of the Agreement shall remain in full force and effect and the parties shall be deemed
to have contracted as if said clause, section, paragraph or portion had not been in the Agreement
initially.

Section 15.  Notices. Where the terms of this Agreement require that notice in writing
be provided, such notice shall be deemed delivered three (3) days following the deposit of the

notice in the United States mail, postage prepaid, and sent by certified mail, return receipt
requested and properly addressed as follows:

TO TOWN OF ADDISON: TO GAYI.ORD PROPERTIES, INC.:
121\ M
P.O. Box 144 461+ N. Central Expressway
Addison, Texas 75001 Dallas, Texas 75231
Attn: City Manager Attn: Glenn Stinchcomb
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TO COLUMBUS REALTY TRUST:

15851 Dallas Parkway
Suite 855
Dallas, Texas 75248
Attn: Bryant Nail

Section 16. Incorporation of Recitals. The recitals set forth herein are intended, and
are hereby deemed, to be a part of this Agreement.

Section 17. Recording. This Master Facilities Agreement shall not be recorded except
with the express written consent of the City, Gaylord and Columbus.

Section 18. Incorporation of Exhibits. Exhibits 1 - 8 attached hereto are hereby
incorporated in this Agreement in full by this reference and are deemed to be 2 part of this
Agreement as fully as if set forth in the body hereof.

EXECUTED at Dallas County, Texas on the day and year first written above.

TOWN OF ADDISON, TEXAS GAYLORD PROPERTIES, INC.

B I L (’gkﬁ_ﬁ/—

Ron Whitehead, City Manager

ATTEST: COLUMBUS REALTY TRUST

By: /\/Wf?ﬁb\\( By: &M{I\—«—:’K

Cariref ] Moran, Cft} éecretary
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ACKNOWLEDGMENTS

STATE OF TEXAS §
8
COUNTY OF DALLAS §

This instrument was acknowledged before me on SEPTEMAER. 29 , 1995 by Ron

Whitehead, City Manager of the Town of Addison, Texas, a Texas municipal corporation, on
behalf of the said municipal corporation.

T N e B T A e e g
' MICHEZLE L. COVINO
Natary Public
STATE OF TEXAS

:" - = ‘\
S . '

B w

B

NOTARY PUBLIC, State of Texas

My Commission Expires 9-22-97
; e

STATE OF TEXAS §
§
COUNTY OF DALLAS §

This instrument was acknowledged before me on Jj QMW Z | , 1995

oy Qi 0, Bruundthe . Vise Bosiduk ot ceyons

Properties, Inc., a Texas corporation, on behalf of the said corporation.
ral=slaleale o olobleblo Sl Ll Lle ol el T T

BENITA C. BRIGGS
Notary Public, State of Texas 8

5 s A %
My Commission Expires 09-27-1997% {% AN [t% (l (%W
c ST .

faleelocloaloaletalealssleulealo LT T o L I NOTARY PUBLIC, State of TCXQU

STATE OF TEXAS §
COUNTY OF DALLAS g_ e

This instrument was acknowledged before me on > EPTEMEEE. 29 , 1995
by B{aNT NmL .\l_LCE fjﬂeamaﬁ‘f' Del.  of Columbus Realty

Trust, a Texas real estate investment trust, on behalf of the said real estate investment trust.

Notary Public N
STATE OF TEXAS A M .

Epir.s 9-? R NOTARY PUBLIC, §tate of Texas
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PROCUREMENT OF PROFESSIONAL SERVICES

SECTION 1. DEFINITION OF PROFESSIONAL SERVICES

Professional Services are those services performed by an individual or group of individuals where
education, degrees, certification, license and/or registration is required for qualification to perform
the service. The service is usually based on intellectual qualification as opposed to craftsmanship.

Certain Professions are specifically named in the Professional Services Procurement Act (Article
664-4. Vernon's Texas Civil Statutes).

SECTION 2. ° PROFESSIONAL SERVICES PROCUREMENT ACT (VTCS Article 664-4) _

A.

This act states that contracts for the procurement of defined professional services may not
be awarded on the basis of bids. Instead, they must be awarded on the basis of
demonstrated competence and qualifications, so long as the professional fees are consistent
with, and not higher than the published recommended practices and fees of the various
professional associations and do not exceed any maximums provided by state law.

Professional services are defined as those performed by a certified public accountant,

licensed architect, physician, optometrist, surgeon, registered surveyor, engineer or any
group or association thereof.

SECTION 3. PROCUREMENT OF ARCHITECTURAL - ENGINEERING SERVICES (VTCS Article 644-4)

.

0

When procuring architectural or engineering services, the entity shall use a two-step
selection process. First, the entity shall select an individual or firm capable of performing
the service, on the basis of demonstrated competence and qualifications. The entity shall
then enter into negotiations on a contract at a fair and reasonable price.

If the entity is unable to negotiate a satisfactory contract with the most highly qualified
individual or firm, it shall formally end negotiations with that person or firm, and then

proceed to the next most highly qualified and repeat the process. Negotiations are carried
on in this sequence until a contract is made.

If any agreement or contract is entered into with one of the above mentioned
professionals on the basis of a competitive bid, it is contrary to public policy and is void.

SECTION 4. PROCUREMENT OF ARCHITECTURAL OR ENGINEERING SERVICES - FEES
ESTIMATED TO BE UNDER $15,000 PER YEAR.

The Town's staff shall solicit proposals from qualified professionals and the director of the using
department will select an individual or firm capable of performing the service, on the basis of
demonstrated competence and qualifications. The department director will enter negotiations
with the selected individual or firm and follow the procedures established by the ACT, above.

SECTION 5. PROCUREMENT OF ARCHITECTURAL OR ENGINEERING SERVICES - FEES
ESTIMATED TO BE $15,000, OR MORE, PER YEAR.

A.

Adopted 5/95

An advertisement shall be placed with a newspaper, normally used for legal advertising,
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PROCUREMENT OF PROFESSIONAL SERVICES (cont'd)

SECTION 6.

Adopted 5/95

soliciting Statements of Qﬁa[iﬁcations from all qualified professionals interested in
providing the needed services. The advertisement shall be run in one edition of the

selected newspaper, at least one week prior to the date Statements of Qualifications are
due, : -

- The Request for Qualifications (RFQ) shall contain sufficient information to inform

potential architects and/or engineers as to the type of project, scope of services to be
performed, and the selection criteria to be used. The RFQ will give the relative
importance, or weighting, assigned to each of the criteria to be used in the selection

process. The following criteria shall be used, but the RFQ is not necessarily limited to
these criteria:

1. The firm's experience in successfully performing similar assignments, scope and
size, for others,

2. The firm's current staff, both size and related experience, is qualified to provide
the desired services.

3. Sufficient finances and other resources are available to accomplish the

assignment, within the time to be allowed by the Town, and the firm will be able
to provide continuing service.

4. Previous clients, for similar projects, express satisfaction with the firm's work.

5. The firm's response, as perceived by the Town's staff, is complete and of
acceptable quality.

An engineer or architect may be selected after the evaluation of Statements of
Qualifications or it may be necessary to interview several of the firm's and further
evaluate them on the basis of the interview or a presentation, narrowing the field until
one firm is selected for negotiations.

When negotiations are successfully concluded, a recommendation will be made to the City
Council that a contract be awarded to the chosen firm. A tabulation showing all of the
firms submitting Statements of Qualifications and each firm's score, by criterion,will be
attached to the recommendation.

PROCUREMENT OF PERSONAL AND PROFESSIONAL SERVICES, OTHER THAN THOSE |
7 7 T "EXEMPTED FROM COMPETITIVE PRICING =~~~ ~~~—— ~————~——

A,

Professional services, other than those named in the ACT, may be contracted through the
use of Request for Proposals (RFP) and selection should be made on the basis of criteria
similar to those for Engineers and Architects; however, cost should be an additional
criteria, in addition to those criteria used for Engineers and Architects.

Services with fees under $15,000 per year may be sblicited, evaluated, and awarded by the
Town's staff and the using department's director, similar to the selection process for
Engineers and Architects.
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PROCUREMENT OF PROFESSIONAL SERVICES (cont'd)

Adopted 5/95

C.

Services with fees of $15,000 or more shall be advertised in two editions of the newspaper,

one week apart, the last advertisement to run at least one week prior to the due date for
RFP's.

The selection process will be similar to that used for Engineers and Architects, and after

negotiations are successfully concluded the City Council shall be asked to award a
contract,

Below are some of the services held to be professional services in Texas cases or Attorney
General Opinions, according to the LBJ School of Public Affairs, Advance Public
Purchasing course:

Abstracters, Appraisers, Artists, Attorneys, Auditors, Construction Manager Consultants,
Coordinators of Criminal Investigation, Financial Services Advisors, Fiscal Agents, Law
Enforcement Consultants, Map Makers, Models, Plat Book Preparers, Private
Consultants, Property Tax Consultants, Scientists, Supervisors of Public Construction
Projects, Teachers, and Third Party Administrators.
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LAND DESCRIPTION
TRACT |

BEING a tract of land situated in the Cv. W, Fisher Survey, Abstract No. 482, in the City of Addison, Dallas
County, Texas, and being all of Lots i1, 12, and 13, of Block B, and Lats 5, 6, of 7 of Block D, and u portion
of Lot 8 of Black D, in Julian’s Addition, un addition to the City of Addison, as recorded in Volume 1, Puge 538
of the Map Records of Dallus County, Texas, also being a purtion of Clara Street as abandoned by the Town
of Addison as vvidenced by instrument recorded in Volume 91118, Page 1571 uof the Deed Recnrds of Dallas
Counly, Texas, and being part of a tract of lund standing in the aame of Opubeo Properties, Inc. 5 evideneed
hy instrument recorded in Volume 84151, Pupe 3619 of the Deed Records of Dallas County, Texas and being
more particularly deseribed as follows:

BEGINNING at a 1/2 inch iron rod found at the iatersection of (he north right-of-way linc of the St Laouis and
Southwestern Railroad, a 100 foot wide right-of-way, with the east line of a 20 foot alley in Block B ol said
addition; &

THENCE North 00 degress 01 minute 39 seconds East along the east line of said 20 foot alley a distance of
73937 feet to a 1/2 inch iron rod set with "Huitl-Zollars" cap in the south right-of-way line of Mildred Street
us cstablished by inatrumcnt to the Town of Addison, Texaw as recorded in Volume 91118, Puge 1567 of the
Deed Records of Dallas County, Texas;

- THENCE South 89 degrees 49 minutes 12 scconds East along the south right-of-way line of Mildred Street a
distance of 209.14 feet to a 1/2 inch icon rod set with "Huitt-Zollars” cap al the beginning of 4 curve to the right
having a radius of 776.03 feet;

THENCE continuing along said south right-f-way line and alang said curve Lo the right through a centrul angle
of 07 degrees 00 minutes 45 scconds, an arc distancs of $4.98 (cel, being subtendid hy & chord which bears South

86 degrees 18 minutes St seconds East, and is 94.92 feet in length to a 1/2 inch iron rod set with "Huirt-Zollars”
cap '

THENCE South 82 degrees 48 minutes 27 scaimds East continuing along said south right-of-way line a distance
of 155,79 fect Lo a 1/2 inch iron rod set with "Huitt-Zollars™ cap in the west right-ofsway line of Quorum Drive

as established by instrument ta the Town of Addison, Texas as recorded in Yolume 82093, Page 1073 of the
Deed Records of Dallas County, Texas;

THENCE Sonth 07 degrees 00 minutes 23 seconds West along the said west right-of-way line of Quorum Drive

# distance of 226.99 feet to a 1/2 inch iron rod set with "Huitt-Zollars® cap at the beginning of a curve to the
left having a radis of 147239 fect;

THENCE continuing along said west right-of-wuy lin: and along said eurve W the left through a eenteal angle
of 06 degrees 52 minutes 23 seconds, an arc distanee of 176.62 feet, being subtended by a chord which bears
South 03 degrees 34 minutces 11 scconds West, and s 176.52 feet in length to a 1/2 inch iron rod sct with “Huin-
Zollars" cap;

THENCE South 00 degroes (8 minutes 00 seconds West coatinuing along said west right-of-way line a distance
of 13128 fect to a 1/2 inch iren rod found in the north right-of-way line of said St, Louis and Southwestern

Railroad;

THENCE South 66 degrees 45 minutes 00 seconds West along north right-of-way line of said St. Louis and

Sonthwestern Railroad a distance of 456.90 fect to the POINT OF BEGINNING and CONTAINING 6.35K acras
of land more or less.

IO I e, |
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LAND DESCRIPTION
TRACT 2

BEING a tracl af land situated in the G. W. Fisher Survey, Abstract Na. 482, in the City of Addison, Dallas
County, Texas, and being ull of Lot 3 of Block F, and & portion of Lot 2 of Black F, in Julian's Addition, an
addition to the City of Addison, as recorded in Volume 1, Page 538 of the Map Records of Dalias County, Texas,
and being part af three tracts of land standing in the name of Qpubca Propertics, Inc. as evidenced by
instrumeats recorded in Volurne 84151, Page 3619, Volume 82020, Page 0684, and Volume KU120, Page (688 all
of the Decd Reeords of Dallas Counly, Texas and being more particularly described as follows:

BEGINNING at a 1/2 inch iron rod sel with "Huitt-Zollars™ cap at the intersection of (he east line of a 20 oot
alley in Block F of said addidion with the north right-of-way line of Mildred Street as established by instrument
to the Town of Addison, Tuxas as recorded in Volume 91118, Page 1567 ol the Decd Records of Dallas County,
Texas, suid point also being in u platted east line of Addison Conferency Center - Addison Centre Theater plal
as recorded in Volume %241, I‘asc, 2807 of the Deced Rucords of Dallas County, Texas;

THENCE Narth 00 degrees 01 minute 39 scconds East along the cust line of said 20 foot alley and the ast ling
of said Addison Confcrenee Center plat a distance of 183,48 feet 1o a one-inch irom rod found st the mast
southerly northeast corner of said Addisun Conference Center plat;

THENCE South 89 degrees 57 minutes 01 seconds West along a north line of said Addison Conference Center
plat #t distance of 30.89 feet to a 1/2 inch iran rod set with "Huitw-Zollars™ cap;

THENCE North 00 degreea 06 minutes 05 seconds West along an cast linc of said plat a distancc of 20259 feet
lo a 1/2 inch iron rod set with “Huitl-Zaollurs® cap at the most northerly northeast corner said plat;

THENCE South 89 degrees 53 minutes 55 scconds West alomg the north line of said plat a distance of 234.57
feet to a 1/2 inch iron rod set with “Huitt-Zollars" cnp in the west line of xaid Qpubeo Properiies, Inc. as
reenrded in Volume 82020, Page 068K;

THENCE North 00 degrees 12 minntes 25 seconds East alung the west line of said Opubco tract a distance of
8¥).70 feet to a P.K. nail sct in concrete hase of fence post at the northwest corner of said (pubco tracy;

THENCE Souch 89 degrees 05 minuics 45 seconds Bast along the last mentioned Qpuboc trud and the norih
line of said Opubco truct as recorded in Volume 82020, Page 0684 a distance of 860.14 feet to a 1/2 inch ron
rod set with "Huitt-Zollars™ cap in the west right-of-way line of Quorum Drive ar cstablished by instrument o

the Town of Addison, Texas as recorded in Volume 82093, Page 1073 of the Deed Records of Dallas County,
Texas;

THENCE South 00 minutes 55 seconds 13 seconds West along the west right-of-way line of Quorum Drive «

distance of 1089.96 feet to a 1/2 inch iron rod sct with "Huitt-Zollars” cap at the beginning of a curve ta the right
huving 2 rudius of 139239 feer;

- THE:NEEcnnﬁuuin:g't]mrsaid' west right-of-way fine and along suid curveto the right theodph a central angle
of 06 degrees 05 minutcx 10 sccomds, un urc distance of 147.90 fecl, being subtended by a chord which bears

Sz(;uth (13 degrees 57 minutes 48 seconds West, and is 147.83 feet in length 1o a 1/2 inch iran rod set with *Huitt-
Mars" cap;

THENCE South 07 degrees 00 minules 23 seconds West conlinuing along the west right-of-way line of Quorum

Drive a distance of 12.27 feet to a 1/2 inch iron rod set with "Huitt-Zollars" cap in the said narth right-of-way
ime of Mildred Street;

F e By oL
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THENCE North 82 degrees 48 minutes 27 seconds West along the Narth right-af-way line of Mildred Street a
distance of 155.53 fect to a 1/2 inch iron vod tet with "Huitt-Zollars™ cap at the beginning of a curve to che lelt
having a radiux of 856.03 feet;

THENCE coatinuing along said north right-of-way line and along said curve to the left thraugh a ceatral angle
of (17 degrees 00 minutes 45 scconds, an arc distance of 104.77 feet, beimg subiended by # chard whick hears
North 86 degrees 18 minutes 50 seconds West, and is 104,71 fecl in length 1o a 1/2 inch iron rod set with “Huiu.
Zollars™ cap;

THENCE North 89 degree 49 minutes 12 sweconds West continuing along the north right-of-way line of Mildred
Street « distance of 209,35 fcet to the POINT OF BEGINNING and CONTAINING 21.255 acres of lsnd more
ar less,

Ll 1200 et
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LAND DESCRIPTION
TRACT 3

BEING a tract of land situnted in the G. W Fisher Survey, Abstract No. 482, in the City of Addison, Dallas
Cuunty, Texas, and being purt of two tracts ot land standing in the name of Opubeo Prapertics, Ine, as evidenced
by instruments recorded in Volume 84151, Page 361, and Volume 82020, Page 0084 all of the Deed Records
of Dallas County, Texas and being more particularly described as [ollows:

BEGINNING at a 1/2 inch iron rod set with “Huiti-Zollars" cap at the intersection of the narth right-of-way line
ol the §t. Louls and Southwesters Railroad, a 100 foot wide right-of-way, with east right-of-way line of Quorum
Drive as establishcd by instrument to the Town of Addison, Texas ax recorded in Volume 82093, Puge 1077 of
the Deed Records of Nallas County, Texas:

THENCE Naorth 00 mioutes 08 seconds 00 secunds Eust aking the cast right-of-way line of Quorum Drive u
distance of 96.69 feet Lo a 1/2 inch iron rod set wich “Huir-Zollars” cap at the beginning of a curve Lo the right
having a radius of 139239 feet;

THENCE continuing along said cast right-of-way line of Quorom Drive and along suid curve to the eight theough
a eontral angle of 06 degrees 52 minutes 23 sceomds, an arc distance of 167,013 feet, being subtended by u chord
which bears North 03 degrees 34 minutes 12 seconds East, and is 166,93 fect in length to a 1/2 inch iron rod
sct with “Huitt-Zoilars” cap;

THENCE North 07 degrees 00 minutes 23 seconds East continuing along the cast right-of-way line of Quorum
Drive a distance of 319.26 to 4 1/2 inch iroa rod set with "Hultt-Zollars* cap at the beginning of a curve 10 the
left having a radius of 1472.39 feet;

THENCE continning along said ¢ast right-of-way line of Quorom Drive and along said curve to the left through
a central angle of (6 degrees 05 minutea 10 seconds, an are distance of 156.4(0 leet, being subtended by a chord
which bears North 03 degrees 57 minutes 44 scconds East, and is 156.33 feut in length to a 1/2 inch iron rod
set with "Huitt-Zuollars” cap;

THENCE North 00 degrees 55 minutes 13 seeoads Bast continving along the cast right-of-way ling of Quorum
Drivc a distance of 1089.99 feet 10 a 1/2 inch iron rod set with "Huitt-Zoflars” cap in the north line of said
Opubco tract as recorded in Volume H2020, Page 0684;

THENCE South 89 degrees (15 minutes 45 seconds East along the north line of said Opubco tract a cistance of

543.53 feet to a 18" hackberry trew, from which a 1/2 inch iron rod set with ‘random” cap bears North 89 degrees
05 minutes 45 seconds West a distance of 2.00 fect:

THENCE Suuth (0 degrees 55 minutes 13 seconds West a distance of 1561.42 feet to a 1/2 inch iroa rod el

with "Huitt-Zollars™ cap in the north right-af-way line of said St. Louis and Southwestern Railroad ta a point for
a cotner;

THENCE South-66 degrees-45 minates 00 seconds West along the north life ot s@id St Inuis and Soathwesicen

Railroad a distance of 648.95 fest to the POINT OF BEGINNING and CONTAINING 21477 seres of land
mare or less.

£ 10 )
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ADDISON URBAN CENTER
COST PROJECTIONS OF

INFRASTRUCTURE IMPROVEMENTS

06/22/95

HASE I

'EM BASE COST EXCESS COST TOTAL COST
uorum Drive (1650 L.F.) $464,000 $464,000 $928,000
fildred West of Quorum (3611 L.F.) $140,000 $140,000 $280,000
uorum Rotary Open Space (0.58 Ac) $468,000 $468,000 $936,000
osque Park (0.96 Ac) $0 $535,000 $535,000
treet R - 3 (425 L.F.) $0 $445,000 $445,000
treet R - 4 (575 L.F.) - $0 $596,000 $596,000
wetM-1(680LF) S0 $780000  $780.000
OTALS - $1,072,000 $3,428,000 $4,500,000

EXHIBIT 4

TO THE MASTER FACILITIES AGREEMENT
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PHASE II

'EM BASE COST EXCESS COST TOTAL COST
uorum Drive (2075 L.F. ) $260,000 $260,000 $520,000
/2 of street)

fildred East of Quorum (419 L.F.) $159,000 $159,000 - $318,000
West of Spectrum)

pectrum (1275L.F.) $182,000 $182,000 $364,000
ast Mildred Open Space (1.13 Ac) $305,000 $305,000 $610,000
'uorum North Park (0.69 Ac) $0 $295,000 $295,000
fews Park (1.43 Ac) $0 $675,000 $675,000
-2 (525L.F.) - $0 $270,000 $270,000
-3 (400L.F.) $0 $205,000 $205,000
-4 (630 L.F.) $0 $322,000 $322,000
-5 (325L.F) $0 $166,000 $166,000
A-2 (1275L.F.) S0 $624,000 $624,000
fildred east of Spectrum (S90L.F)  s0  S130,0000 $131.000
'OTALS : $906,000 $3,594,000 $4,500,000

fote: The above cost projections include costs for private utilities, engineering, special
ian review, independent inspection and constructmn costs associated with Phases I and I1
f the Urban Center.

06/22/95
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SCHEDULL I'OR PARKS AND
OPEN SPACF IMPROVEMENTS
ADDJSON URBAN DISTRICT .
JUNLE 21, 1995

MINUMUM

ALLOWANCE
1.) Quorum Rotary (0.58 Ac) 870,000
2.) Bosque Parck (0.96 Ac) 500,000
SUBTOTAL PHASE | 1,370,000
3.) Quorum North Park (0.69Ac¢) 290,000
| 4.) East Mildred Open Space (1.13 Ac) 580,000
5 Mews Park (1.43 Ac) 650,000
SUBTOTAL PHASE II | 1,520,000
TOTAL 2,890,000

MAXIMUM
ALLOWANCE
1,000,000
570,000

1,570,000

300,000
640,000
700,000

1,640,000

3,210,000

Estimatcs include all costs associated with bid document preparation, constructidh; i_r{s_pe}:_tién,
utility service, ete. necessary to complete the parks.

EXHIBIT 5 -
TO THE MASTER FACILITIES AGREEMENT
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Example 1. Default during Phase I.

Council approves Development Plan for 500 dwelling units; Gaylord and Columbus
default after certificates of occupancy have been issued for 250 units.

Excess costs = $3.428 million.

Gaylord and Columbus liability = $3.428 million, reduced by 250/1,500 x $3.428
million (12.5% reduction), = $2.999 million.

Example 2. Default during Phase II (less than 1,000 dwelling units have received
certificate of occupancy approval).

Gaylord and Columbus constructs 500 dwelling units in phase I, defaults after certificates
of occupancy have been issued for 400 dwelling units in Phase II,

Cumulative excess costs for Phase II = $1 million

Gaylord and Columbus liability = $1 million, reduced by (500 + 400)/1,500 x $1
million (60% reduction), = $400,000.

Example 3. Default during Phase I1 (at least 1,000 dwelling units have received certificate
of occupancy approval).

Gaylord and Columbus constructs 1000 dwelling units in Phases I and II, defaults after
certificates of occupancy have been issued for 100 of 200 dwelling units approved in the
Development Plan for the next sub-phase of Phase II.

Excess costs for the sub-phase = $500,000.

Gaylord and Columbus liability = $500,000, reduced by 100/200 x $500,000 (50%
_ reduction) = $250,000. ___ _ _ L S

EXHIBIT 6
TO MASTER FACITTTTIEFS ACREEAMTNT
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Example 1. Default during Phase I.

Council approves Development Plan for 500 dwelling units; Gaylord and Columbus
default after certificates of occupancy have been issued for 250 units.

Excess costs = $3.428 million.

Gaylord and Columbus liability = $3.428 million, reduced by 250/1,500 x $3.428
million (16.6% reduction), = $2.8566 million.

Example 2. Default during Phase II (less than 1,000 dwelling units have received
certificate of occupancy approval).

Gaylord and Columbus construct 500 dwelling units in phase I, defaults after certificates
of occupancy have been issued for 400 dwelling units in Phase II.

Cumulative excess costs for Phase II = $1 million

Gaylord and Columbus liability = $1 million, reduced by (500 -+ 400)/1,500 x $1
million (60% reduction), = $400,000.

Example 3. Default during Phase II (at least 1,000 dwelling units have received certificate
of occupancy approval).

Gaylord and Columbus construct 1000 dwelling units in Phases I and II, defaults after
certificates of occupancy have been issued for 100 of 200 dwelling units approved in the
Development Plan for the next subphase of Phase II.

Excess costs for the subphase = $500,000.

Gaylord and Columbus liability = $500,000, reduced by 100/200 x $500,000 (50%
reduction) = $250,000.

EXHIBIT 6
TO MASTER FACILITIES AGREEMENT
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A.  Complete exterior landscape maintananes as specified and shown
: on all development plans for the Urban Center Distriet.

B. Keep all landsca areas in a healthy and t conditi
to Pgrt 4 Schedul.)lgg herein. RS Tk

C.  Include watering, fertilizal pruning, spraying, overseeding,
weeding, herbicide npplicﬁtih::: bed Gﬂﬂv:t]l?:n, edging, and litter

removal in landseape areas.
D. Coordinabamainten&nceschdulatoammaminlmumnmmmtof
Inconvenience to facility operators,
12 DAMAGE:

City is responsibls for repairing any damage that results from the maintenancs
operation,
PART 2 - PRODIICTS

21 COMMERCIAL FERTILIZER:

A, Shade Trees, Groundcovers, and Non-Flowering Shrube: 15-5-10
element percentage (3 /2 ratio) with a minimum 8% sulphur and
4% iron plus trace elements. Nitrogen source to be at lsast 50%
slow release Ureaformaldshyds (UF) or Sulfur Coatad Area (SCU).

B.  Flowering Trees, Flowering Shrube, Porennials, and Annuals: 10-
20-10 element percentage (1-2-1 ratio) with trace elemants plus
minimum 8% sulfur and 4% {ron,

C.  Azaleas: Pool Acid Aralea and Camellia fertilizer, 5-20-3
analysis pius elementa,

-1-

EXHIBIT 7
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22 HERBICIDES:

A. Shrub and Groundeover Beda:
L Preemergent: Dacthal granules,
23 PESTICIDES:
A, Sprayas required for saf; - i
i o e 11-: lﬂna.com,“rol of the particular inseet; or disease
B.  Complete sprayings with a liconsed applicator,
24 BED MULCH:
A.  Shredded Pine Bark mini-nuggets to mateh existing.
FABRT 3 - EXECUTION
31 WATERING:
A Chack operation of th :
by, on. 0 eaﬂamﬂchﬂm@mﬂda@m
B.  Take into consideration gpecifie
L site conditions and
! . and com
mtmn&ﬁmmgforarmmnhnde, greas, and weather
C.  Program the controller arsas
an inch and one-half of mmmnafﬂ tumeiwufactumran o
Precipitation rates of the sprinkler haada, i for
D.  Visually check the system waakly duri
M:rbchms the summer months and
E.  Promptly
'rapaira.nydmgutomtamandmme«.’woperaﬁon
A General: Rafar to Papt i
i, Sl S openen
B.  Shade Trees: Ferti[izeunnud]yntt.harataoflﬁlb.mrinchof

line of the h‘z Uazﬁhbmmm fertilizer around the drip

2
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C.
Bprlngﬁumﬂi:g'l‘raeg,-?vhrubs. Annuals and Perennials, In beds,
unifor:uhb oy oad fertilizer ab the rate of 8 Iba. par 100 8q, ft.
trees, around the drip line at the rate of 1 Ib, pc.r in

tree caliper.
33 PRUNING:

TREES.
B
e i 'I&'s;;dandshrubn Complete pruning as noted
C.  Evergreen Shrubs: Prune selectd Fuwr.h warran
gre( : valy as their
drg;mmboundsandtomntualbformuo mass. Remtato
woods as needed. DO NOT SHEAR. =
D
Groundcover: During season, ahear to remain in bounds

Complate major pruning in spring. Bhear Liriope Asian
Jasmino to  height of g: in?arbl; Bpl'iﬁ‘é. nad

E.  Perennials; Cut offand disposee of dead froat,
Remove blooms as they fada thmu@outwpthemséﬁ;;.ﬁm .

34 PEST CONTROL;
A

3.5

3.6 WEEDINGH]L’I‘NATING:

A, Remove weeds and fore; grasses i
cultivate beds onwﬁm two wg‘gw&m mtg

-3
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lh?iaacontinua groundcover bed cultivation onca groundcovers/shrubs
Ve €O .

37 CLEAN UP/LITTER REMOVAL:

A.  Clean up andhauloﬂ'alldabrlsremﬂtinzﬁ-om the maintenance
operation plus any debris which may have accumulated in the plant

38 BED MULCH:

A.  Add mulch material to shruh and groundcover beds as needed to
maintain two inch layor of muleh ovar the planting area.

B.  Discontinue mulching when plants cover ground surfaces.
38 ANNUAL FLOWERS:
A, Plant aunuals as scheduled in Part 4,
B.  Coordinate eolor and type with Developer.
C. Cultivate beds with 1 inch peat moss, thoroughly mired, prior to

each change-out.
D.  Fertilize as noted harsin,
END OF SECTION
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4

MAINTENANCE SCHEDULE

TASK Jan |Fab | Mer | Apc | May | Jun |Jul [Aug | Gep | Oct [ Nov | Dec
FERTILIZE
| Shade Traas @
Soring Floweeln (8=1-2 RATIO! =
Tres Crapemyrile @ (1-3-1 £A7]e
:  Ghruba/Groundeover (=T .RA'I'\‘OI 15:1"'.
* Annyals ® (1-2-1 RATION (1-2-1 RATIOT @
Persnniais @ | (1-2={ RATIO} | @
| HERBICIDES ||
. Post Emnrgﬂnt L LT TSy i
' Shrubs/@roundcaver ® ® » PY
f[ PESTICIDES @~~~ {ereeeer—t (AS REQUAED-for—toeestoe—t—cee _.....+
PRUNING
t Ghade Tress &
Spring Flowering ——e
Trees & Shryba (A®TEA
Evergreen’ L AS Aep)
: . s‘hfub'lerqu"dcw'r..—-fﬁ+nq-— “-T'qti-w.—"lm ﬁ.uq-vﬂhcl o —— Py vy
oo | (8] | | ot |
I — :laaovl__lwxss GROW TH
CLEAN-UP/LITTER & .1 .1 L. |
* REMOVAL r " i B I
| IARIGATION CHECK | ® | @ | @-{-v--to-aae}oee (WERKLN +--- «mocl @
FLOWER PLANTING ® RN 3
Lauem

t
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DEED OF TRUST TO SECURE PERFORMANCE

STATE OF TEXAS

KNOW ALL MEN BY THESE PRESENTS:
COUNTY OF DALLAS §

THAT , a » whose mailing
address is , hereinafter called Grantor, for the
purpose of securing the indebtedness hereinafter described, and in consideration of the sum of
TEN DOLLARS ($10.00) to us in hand paid by the Trustee hereinafter named, the receipt of
which is hereby acknowledged, and for the further consideration of the uses, purposes and trusts
hereinafter set forth, have granted, sold and conveyed, and by these presents do grant, sell and
convey unto , Trustee, whose mailing address is
, and his substitutes or successors, that certain

tract or tracts of real property (the "Property") described in Exhibit "A" attached hereto and made
a part hereof for all purposes.

TO HAVE AND TO HOLD the Property, together with the rights, privileges and
appurtenances thereto belonging, unto the said Trustee and to his substitutes or successors
forever. And Grantor named herein do hereby bind themselves, their heirs, executors,
administrators and assigns to warrant and forever defend the Property unto the said Trustee, his
substitutes or successors and assigns forever, against the claim, or claims, of all persons claiming
or to claim the same or any part thereof, arising by, through or under Grantor, but not otherwise,
and subject to all easements and other restrictions of record as of the date hereof.

This conveyance, however, is made in TRUST for the following purposes:

WHEREAS, Gaylord Properties, Inc. ("Gaylord") and Columbus Realty Trust
("Columbus”, Gaylord and Columbus being collectively referred to as "Obligors") and the Town
of Addison, Texas ("Beneficiary") have heretofore entered into a certain Master Facilities
Agreement (the "Development Agreement"), dated , 1995, wherein
Beneficiary agreed to expend certain funds for the development of public infrastructure and
improvements necessary for the development of the Property, and Obligors agree to reimburse
the Beneficiary a portion of the funds expended by Beneficiary under certain conditions as set
out in Section 8 of the Development Agreement (the "Reimbursement Obligations™);

WHEREAS, the Property, which was owned previously by Gaylord, was contributed to
Grantor to be developed by Grantor;

WHEREAS, Obligors are partners in Grantor;

EXHIBIT 8
TO THE MASTER FACILITIES AGREEMENT
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WHEREAS, Grantor has agreed to execute this Deed of Trust in order to secure payment
of the Reimbursement Obligations as required by the terms of the Development Agreement, and

in order to induce Beneficiary to expend funds to develop public infrastructure and improvements
to secure the Property.

In the event Obligors do and perform the Reimbursement Obligations and satisfy their
obligations pursuant to Section 8 of the Development Agreement with respect to the Phase (as
defined in the Development Agreement) in which the Property is located, then this conveyance

shall become null and void and of no further force and effect, and shall be released by
Beneficiary.

Grantor agrees that in the event of default in the payment of the Reimbursement
Obligations or in the event of default by Grantor in the obligations or covenants contained in this
Deed of Trust, it shall thereupon, or at any time thereafter, be the duty of the Trustee, or his
successor or substitute as hereinafter provided, at the request of Beneficiary (which request is
hereby conclusively presumed), to enforce this Deed of Trust to Secure Performance, and after
advertising the time, place and terms of the sale of the Property, then subject to the lien hereof,
for at least twenty-one (21) days preceding the date of sale by posting written or printed notice
thereof at the courthouse door of the county where the Property is situated, which notice may be
posted by the Trustee acting, or by any person acting for him, and the Beneficiary has, at least
twenty-one (21) days preceding the date of sale, served written or printed notice of the proposed
sale by certified mail on each debtor obligated to pay the indebtedness secured by this Deed of
Trust to Secure Performance according to the records of Beneficiary, by the deposit of such
notice, enclosed in a postpaid wrapper, properly addressed to such debtor at debtor's most recent
address as shown by the records of Beneficiary, in a post office or official depository under the
care and custody of the United States Postal Service, the Trustee shall sell the Property, then
subject to the lien hereof, at public auction in accordance with such notice at the courthouse door
of the county where the Property is situated on the first Tuesday in any month between the hours
of 10:00 A.M. and 4:00 P.M,, to the highest bidder for cash, and make due conveyance to the
purchaser or purchasers, with general warranty binding Grantor, their heirs and assigns; and out
of the money arising from such sale the Trustee shall pay, first, all expenses of advertising the
sale and making the conveyance, including a reasonable commission to himself and, second, to
Beneficiary the full amount of the Reimbursement Obligations that is then owing to Beneficiary,
rendering the balance of the sales price, if any, to the person or persons legally entitled thereto;
and the recitals in the conveyance to the purchaser or purchasers shall be full and conclusive
evidence of the truth of the matters therein stated, and all prerequisites to_said sale. shall be.
presumed to have been performed, and such sale and conveyance shall be conclusive against

Grantor, their heirs and assigns; said sale and deed to be made subject to the Superior Lien
(hereinafter defined).

Notwithstanding the provisions of the immediately preceding paragraph, all notices
provided for therein may be made in such manner as may be permitted or required by
Section 51.002 of the Texas Property Code (as now written or hereafter amended or succeeded)
relating to the sale of real estate and/or by Chapter 9 of the Texas Business and Commerce Code,
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as amended, relating to the sale of collateral after default by a debtor, or by any other present
or subsequent laws.

Beneficiary shall have the right to purchase at any sale of the Property, being the highest
bidder and to have the amount for which such Property is sold credited on the total sums owed
Beneficiary.

Beneficiary in any event is hereby authorized to appoint a substitute trustee, or a successor
trustee, to act instead of the Trustee named herein without other formality than the designation
in writing of a substitute or successor trustee; and the authority hereby conferred shall extend to
the appointment of other successor and substitute trustees successively until the full and final
payment and satisfaction of the Reimbursement Obligations, and each substitute and successor
trustee shall succeed to all of the rights and powers of the original Trustee named herein.

The term "Grantor” used in this instrument shall also include any and all successors in
interest of Grantor to all or any part of the Property as well as any and all purchasers thereof at
any sale made hereunder by the Trustee or Substitute Trustee, and the provisions of this Deed
of Trust to Secure Performance shall be covenants running with the land.

If this Deed of Trust to Secure Performance is or becomes binding upon one person or
upon a corporation, the plural reference to Grantor shall be held to include the singular and all
of the agreements and covenants herein undertaken to be performed by and the rights conferred
upon Grantor, shall be binding upon and inure to the benefit of not only Grantor respectively but
also their respective heirs, executors, administrators, grantees, successors and assigns.

In the event any sale is made of the Property, or any portion thereof, under the terms of
this Deed of Trust to Secure Performance, Grantor, their heirs and assigns, shall forthwith upon
the making of such sale surrender and deliver possession of the Property so sold to the purchaser
at such sale, and in the event of their failure 10 do so they shall thereupon from and after the
making of such sale be and continue as tenants at will of such purchaser, and in the event of their
failure to surrender possession of said Property upon demand, the purchaser, his heirs or assigns,
shall be entitled to institute and maintain an action for forcible detainer of said Property in the
Justice of the Peace Court in the Justice Precinct in which such Property, or any part thereof, is
situated.

.. The lien of this Deed of Trust and all rights of Beneficiary hereunder are expressly
subordinate and inferior to the lien described on Exhibit B hereto (the "Superior Lien"), and
Beneficiary, by acceptance hereof, agrees to exccute any document reasonably requested by the
holder of the Superior Lien to evidence such subordination. Beneficiary, by acceptance hereof,
further agrees, when requested by the holder of the Superior Lien, to give such holder notice of
any default by Grantor or Obligors in accordance with the terms of the Development Agreement

and to permit any such holder the option to cure such default in accordance with the terms of the
Development Agreement.
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EXECUTED the day of , 1996.

Its:

THE STATE OF TEXAS §

§
COUNTY OF DALLAS §

This instrument was acknowledged before me on the day of
1996, by

of

. & Texas corporation, on behalf of said corporation.

Notary Public - State of Texas
My Commission Expires:

DA951910338
071295alnl
186:3012-3
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COUNTY OF DALLAS g
AMENDMENT TO MASTER FACILITIES AGREEMENT

This Amendment to Master Facilities Agreement (the "Amendment") is entered into by
and between the Town of Addison, Texas, ("the City"), and Gaylord Properties, L.P., a Texas
limited partnership ("Gaylord") (Gaylord being the successor in interest to Gaylord Properties,

Inc., a Texas corporation), and Columbus Realty Trust, a Texas real estate investment trust
("Columbus").

RECITALS

. ® The City, Gaylord and Columbus entered into that agreement entitled "Master
Facilities Agreement" dated July 17, 1995 regarding the construction of certain public

improvements within that area generally known as Addison Circle and described as the
"Property" in Section 3 of the Master Facilities Agreement.

Z, The City, Gaylord and Columbus desire to amend the Master Fae111t1es Agreement
as set forth herein.

Now, therefore, for and in consideration of the above and foregoing premises, and other

good and valuable consideration, the CITY, GAYLORD and COLUMBUS do hereby contract
and agree as follows:

Section 1. Amendment. The Master Facilities Agreement is hereby amended as
follows:

A. Section 7 is amended so that it shall hereafter read as follows:

"Section 7.  Allocation of Funds, Payment and Partxmpatlon by Gaylord
and Columbus in Excess Costs.

A7 Allocation by Phase and Payment. Funds for the dCSIgﬂ and
construcnon of the Public Infrastructure Improvements shall be allocated in the -
maXimum amount of $4,800,000 for Phase I (the "City’s Phase I Costs") and
$4,200,000 for Phase II. If the actual costs of the Public Infrastructure
Improvements for either Phase I or Phase II are less than the maximum amount
allocated for the respective Phase, the funds remaining for that Phase shall be
reallocated to pay for or to reimburse actual costs of Improvements for the other
Phase. Payment shall be made by the City in accordance with the procedures set

forth in Section 6 of this Agreement, not to exceed the maximum allocation per
Phase except as provided herein.

B. Allocation by Subphase. If any Phase of the project is to be developed
in subphases, payment by the City for any subphase shall not exceed the costs
projected in the Schedule for Public Infrastructure Improvements set forth in

-1- -
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Exhibit 4 associated with such subphase, except by amounts by which actual costs
for Public Infrastructure Improvements associated with contracts awarded for

prior subphases are less than the total costs projected for such prior subphases set
forth in Exhibit 4.

-~ ~C, - «-Participation-in -Cests-by -Gaylord-and Celumbus. In the event that
actual design and construction costs for any Phase or subphase of the development
of the Property (such actual costs being determined at the time of the acceptance
and award by the City of a construction contract to construct the Phase or
subphase Improvements, and subject to review as a result of any change order
with respect to such construction contract) shall exceed the total costs projected
in the Schedule for Public Infrastructure Improvements set forth in Exhibit 4,
Gaylord and Columbus shall pay the City the difference between actual and
projected total costs prior to the commencement of construction of the

Improvements for the subphase, except as otherwise agreed to by the City and
Gaylord and Columbus.

D. Addison Circle Rotary Art.

1. - Exhibit 4 attached hereto ("Addison Urban Center Cost Projections of
Infrastructure Improvements") identifies the "Quorum Rotary Open Space (0.58
Ac)" (the "Rotary Open Space") as a Phase I public infrastructure improvement,
the projected total cost of which is $936,000. Such projected cost is exclusively
for the design, engineering, and construction of a work of art (the "Rotary Art")
to be placed in the rotary park/open space ("O-____) as depicted on the Concept
Plan. The City is the sole owner of the design and concept of the Rotary Art and
any copyright or other intellectual property rights in connection with the Rotary
Art, and upon construction of the Rotary Art will be the sole owner of the Rotary
Art.  Exhibit 5 attached hereto ("Schedule for Parks and Open Space
Improvements") identifies the maximum allowance for improvements to the
Rotary Open Space as $1,000,000, and such maximum has been allocated by the
parties hereto (out of the City’s Phase I Costs) for the Rotary Art. Costs and
expenses incurred for the design (including, but not limited to, work by artists,
architects, and landscape architects), engineering, inspection, and construction of
the” Rotary Art (the "Rotary Art Costs") may exceed $1,200,000.
Notwithstanding any other provision of this Agreement, to the extent that the
Rotary Art Costs exceed $1,200,000 (the "Excess Rotary Art Costs"), Columbus
shall pay to the City one-half (1/2) of all such Excess Rotary Art Costs; provided,

however, that Columbus’ obligation to pay one-half (1/2) of the Excess Rotary
Art Costs shall not exceed $350,000.

2. The Rotary Art will be constructed pursuant to a construction contract
entered into between the City and a third-party contractor. Not later than seven
(7) days following the date of the execution of the Rotary Art construction
contract by the City (or any additive change order thereto), Columbus shall pay
to the City Columbus’ share of the Excess Rotary Art Costs as described above.
In the event of a deductive change order to the Rotary Art construction contract
which would reduce the amount of Columbus’ share of the Excess Rotary Art

-
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the amount of such reduction not later than seven (7) days following the execution
of such change order.

E. Limitations on Payments.

1. The parties recognize that the public parks and open spaces depicted and
described in the Concept Plan to be provided to the City by Gaylord and
Columbus in the development of the Property must, within limits, meet a certain
standard of excellence. Therefore, the parties have agreed, in improving those
public parks and open spaces, on a maximum and minimum expenditure for such

parks and open spaces as set forth in Exhibit 5, the Schedule for Parks and Open
Space Improvements. '

2, The City shall 'not pay for any improvements necessitated by a traffic

impact analysis or facilities study required by either the Concept Plan or a
‘Development Plan.

3. No payment for Improvements to any Phase or subphase of the
development of the Property shall be made by the City until a Development Plan
for the Phase or subphase has beén approved and all rights-of-way for the
Improvements to serve such Phase or subphase have been dedicated to the City,
as required in Section 5 of this Agreement."

Section 2. No Other Amendments. Except to the extent modified or amended herein,
all other terms and obligations of the Master Facilities Agreement shall remain unchanged and

in full force and effect.

Section 3. Authority to Execute. The undersigned officers and/or agents of the
parties hereto are the properly authorized officials and have the necessary authority to execute
this Amendment on behalf of the parties hereto, and each party hereby certifies to the other that
any necessary resolutions or other act extending such authority have been duly passed and are

now in full force and effect.

TOWR OF ADDISON, TEXAS

EXECUTED at Dallas County, Texas on the day and year first written above.

L
GAYLORD PROPERTIESHS€E.

M\X_W.Q By: @2 Q%

By: = :

Ron Whitehead, City Manager
ATTEST: COLUMBUS REALTY TRUST
By: _4‘ %& By: Q_\__.._,_}___ /F’Jt \—"‘Q

Carmen Moran, City Secretary
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ACKNOWLEDGMENTS

STATE OF TEXAS §
§

~=COUNTY-OE-DALLAS  -§

This instrument was acknowledged before me on DUD[%EE_ 2% , 1997 by Ron
Whitehead, City Manager of the Town of Addison, Texas, a Texas municipal corporation, on
behalf of the said municipal corporation.

e e e ™ el LN N

MICHELE L COV!NO
Notary Public -
STATE OF TEXAS
My Commission Expires
09-22-2001

F o e

WU ol o Lo

' NOTARWY PUBLIC, State of Texas

STATE OF TEXAS §
COUNTY OF BAEEAS  §
OKLANE
This instrument was acknowledged before me on /%Vé’m,é’ire /3 , 1997
by Ledymsn L Bovnerr , Vs Peasipan T of Gaylord
LP hm bl por brshiie

Properties, $ae-, a Texas Cﬁfpﬂf&ﬁen on behalf of the sald-ggﬁer-am

2 _J

NOT PUBLIC State of Fexas g¥L4xm 4

STATE OF TEXAS §
§

COUNTY*OF DALLAS  §

This instrument was acknowledged before me on (0 /%J <ff> , 1997
61@%/14‘{, Uao/ ‘l/fcfx ]ﬂfﬁéimtﬁ of Columbus Realty

Trust, a Texas real estate investment trust, on behalf of the said real estate investment trust.

e s PR

_____

;ME\ LORRIE J. BUERKLE
wf’" NOTARY PUBLIC
: t;}\ s} State of Texas
"rsﬂw Camm. Exp. 01-26-2000
: E R e

meawmw

o o e o e
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EXHIBIT 4

ADDISON URBAN CENTER COST PROJECTIONS OF INFRASTRUCTURE
IMPROVEMENTS
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ADDISON URBAN CENTER
COST PROJECTIONS OF

INFRASTRUCTURE IMPROVEMENTS

06/22/95

IASE I

"EM BASE COST EXCESS COST TOTAL COST
uorum Drive (1650 L.F.) $464,000 $464,000 © $928,000
ildred West of Quorum (3611 L.F.) $140,000 $140,000 $280,000
uorum Rotary Open Space (0.58 Ac) $468,000 $468,000 $936,000
osque Park (0.96 Ac) $0 $535,000 £535,000
treet R - 3 (425 L.F.) $0 $445,000 $445,000
treet R - 4 (575 L5F.) | $0 $596,000 $596,000
treet M - 1 (680 L.F.) $0 $780,000 $780,000
"OTALS - $1,072,000 $3,428,000 54,500,000

EXHIBIT 4

S TITYTY AR MMOTISTYIFET TV R AAIT T YT MY T Y D . | G —
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a

PHASE II

'EM ' BASE COST EXCESS COST TOTAL COST
uorum Drive (2075 L.F.) $260,000 $260,000 $£520,000
/2 of street) -
ildred East o.f Quorum (419 L.F.) $159,000 $155,000 $318,000
Vest of Spectrum) :

pectrum (1275L.F.) | $182,000 $182,.000 $364,000
ast Mildred Open Space (1.13 Ac) $305,000 $305,000 $610,000
uorum North Park (0.69 Ac) $0 $295,000 $295,000
fews Park (1.43 Ac) $0 $675,000 $675,000
-2 (525 L.F) S0 $270,000 $270,000
-3 (400L.F) S0 $205,000 $205,000
-4 (630 L.F.) S0 $322,000 $322,000
2= 5 (323 LE,] - $0 $166,000 $166,000
M -2 (1275 L.F ) S0 $624,000 $624,000
Viildred east of Spectrum (590 L.F.) S0 $131,000 $131,000
TOTALS $906,000 §3,594,000 $4,500,000

Note: The above cost projections include costs for private utilitics, engincering, special

plan review, independent inspection and construction costs associated with Phases Y and IT

of the Urban Center, :
06/22/95
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EXHIBIT 5

SCHEDULE FOR PARKS AND OPEN SPACE IMPROVEMENTS
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ar

SCHEDUI.L FOR PARKS AND
OPEN SPACE IMPROVEMENTS
ADDISON URBAN DISTRICT .
JUNLE 21, 1995

MINUMUM MAXIMUM
ALLOWANCE ALLOWANCE
1) Quorum Rotary (058 Ac) 870,000 1,000,000
2.) Bosquc Park (0.96 Ac) 500,000 570,000
SUBTOTAL PHASE Y 1,370,000 1,570,000
3) Quorum North Park (0.69A¢) 290,000 300,000
4) East Mildred Open Space (1.13 Ac) 580,000 640,000
5.) Mews Park (1.43 Ac) 650,000 - 700,000
SUBTOTAL PHASE I 1,520,000 1,640,000

TOTAL ‘ 2,890,000 3,210,000

|
-

Estimatcs include all costs associated with bid docuiment preparation, construction, inspection,
utility service, ¢tc. necessary {0 complete the parks.

EXHIBIT 5
TO THE MASTER FACILITIES AGREEMENT
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STATE OF TEXAS §
§
COUNTY OF DALLAS §
SECOND AMENDMENT TO MASTER FACILITIES AGREEMENT

This Second Amendment to Master Facilities Agreement (the "Second Amendment") is
entered into by and between the Town of Addison, Texas, ("the City"), and Gaylord Properties,
L.P., a Texas limited partnership ("Gaylord") (Gaylord being the successor in interest to
Gaylord Properties, Inc., a Texas corporation), and Post Apartment Homes, L.P., a Georgia

limited partnership ("Post") (Post being the successor in interest by merger to Columbus Realty
Trust).

RECITALS

1. The City, Gaylord and Post (by and through its predecessor in interest, Columbus
Realty Trust) entered into that agreement entitled "Master Facilities Agreement" dated July 17,
1995 regarding the construction of certain public improvements within that area generally known

as Addison Circle and described as the "Property" in Section 3 of the Master Facilities
Agreement.

2 The Master Facilities Agreement was amended by that instrument entitled
"Amendment to Master Facilities Agreement" dated M, 19@?%
3 The City, Gaylord and Post desire to amend the Master Facilities Agreement as

set forth herein.

NOW, THEREFORE, for and in consideration of the above and foregoing premises,

and other good and valuable consideration, the CITY, GAYLORD and POST do hereby contract
and agree as follows:

Section 1. Amendments. The Master Facilities Agreement is hereby amended as
follows:

A. Section 7.D. is amended so that it shall hereafter read as follows:

"D.  Addison Circle Rotary Art.

1. Exhibit 4 attached hereto (‘Addison Urban Center Cost Projections of
Infrastructure Improvements’) identifies the ‘Quorum Rotary Open Space (0.58
Ac)’ (the ‘Rotary Open Space’) as a Phase I public infrastructure improvement,
the projected total cost of which is $936,000. Such projected cost is exclusively
for the design, engineering, and construction of a work of art (the ‘Rotary Art’)
to be placed in the rotary park/open space (‘O-____’°) as depicted on the Concept
Plan. The City is the sole owner of the design and concept of the Rotary Art and
any copyright or other intellectual property rights in connection with the Rotary
Art, and upon construction of the Rotary Art will be the sole owner of the Rotary
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Art.  Exhibit 5 attached hereto (‘Schedule for Parks and Open Space
Improvements’) identifies the maximum allowance for improvements to the
Rotary Open Space as $1,000,000, and such maximum has been allocated by the
parties hereto (out of the City’s Phase I Costs) for the Rotary Art. As of the date
of this Second Amendment, it has been determined that the costs and expenses to
be incurred for the design (including, but not limited to, work by artists,
architects, and landscape architects), engineering, inspection, and construction of
the Rotary Art (the ‘Rotary Art Costs’) exceed $1,000,000. Notwithstanding any
other provision of this Agreement, out of the first $1,900,000.00 of Rotary Art
Costs, the City shall pay $1,550,000.00 and Post shall pay $350,000.00. In the
event that Rotary Art Costs exceed $1,900,000.00, the City shall pay the initial
$200,000.00 of any such excess Rotary Art Costs and Post shall pay the next
$100,000.00 of such excess Rotary Art Costs (the payments by Post, including
the payments of $350,000.00 and $100,000.00, are herein referred to together as
the “Post Payments’). The City shall be responsible for any Rotary Art Costs
which exceed $2,200,000.00. The City’s responsibility under this paragraph for

Rotary Art Costs exceeding $1,000,000 shall be in addition to the City’s Phase
I and Phase II Costs.

2 Post shall make the Post Payments by making 15 monthly payments to the
City in the amount of $30,000.00 each (the "Monthly Payment") in accordance
with the following:

The City has entered into a contract with Westerchil Construction Company
(‘Westerchil’) for the construction of the Rotary Art. Upon the City’s receipt of
the first invoice for payment from Westerchil, the City shall send to Post a copy
of the invoice together with a request for the first Monthly Payment. Post shall
make the first Monthly Payment not later than ten (10) days following the date
of Post’s receipt of the City’s request for the first Monthly Payment. The second
Monthly Payment shall be due and payable to the City on or before the 15th day
of the month next following the month in which the first Monthly Payment is
made, and Post shall thereafter make a Monthly Payment to the City on or before
the 15th day of each successive month; provided, however, that Post’s final
$100,000 (or portion thereof) in Post Payments shall not be due until Post is

presented with documentation that the Rotary Art Costs have exceeded
$2,100,000.

During the period of the assembling and placement of the Art Piece, Post may be
requested by the City to expend additional funds at or near the Quorum Rotary
Open Space to facilitate such assembling and placement (e.g. funding for a fence
to protect the construction staging area). Post shall provide documentation to the
City of any funds so expended, and Post may deduct the amount expended from
its final payment of the Post Payments."

B. Section 15 is amended so that it shall hereafter read as follows:
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"Section 15. Noftices. Where the terms of this Agreement require that notice in
writing be provided, such notice shall be deemed delivered three (3) days
following the deposit of the notice in the United States mail, postage prepaid, and
sent by certified mail, return receipt requested and properly addressed as follows:

LP
TO TOWN OF ADDISON: TO GAYLORD PROPERTIES FE
g
P.O. Box 144 48+t N. Central Expressway
Addison, Texas 75001 Dallas, Texas 75231
Duyio C.&ruui
Attn: City Manager Attn: Glenn-Stincheomb-

TO POST:

15851 Dallas Parkway
Suite 855
Dallas, Texas 75248

Attn: Bryant Nail
with a copy to Post’s General Counsel:

One Riverside
4401 Northside Parkway
Suite 800
Atlanta, Georgia 30327
Attn: Sherry W. Cohen"

Section 2. No Other Amendments; No Knowledge of Default. Except to the extent
modified or amended herein, all other terms and obligations of the Master Facilities Agreement

shall remain unchanged and in full force and effect. To the best of each party’s knowledge,

there presently exists no default by any of the parties under the Master Facilities Agreement, as
amended.

Section 3. Authority to Execute. The undersigned officers and/or agents of the
parties hereto are the properly authorized officials and have the necessary authority to execute
this Amendment on behalf of the parties hereto, and each party hereby certifies to the other that

any necessary resolutions or other act extending such authority have been duly passed and are
now in full force and effect.
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EXECUTED at Dallas County, Texas on the day and year first written above.

TOWN OF ADDISON, TEXAS GAYLORD_PROPERTIESHINE:
(sauorD Preped l—m_b LR

TRAWD oo

Ron Whitehead, City Manager Name: £ «. Gavisb ) I
Title: P{'CS! OF }'

ATTEST:

POST APARTMENT HOMES, L.P.,
a Georgia Limited Partnership,

Carmen Moran, City Secretary By: Post GP Holdings, Inc.,
a Georgia corporation,

General Partner

Byb‘/lllﬂuuf“

Name: Sherfy w. bh&f\
Title:_FXec  Vice (Tesidendt
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ACKNOWLEDGMENTS

STATE OF TEXAS §

8

COUNTY OF DALLAS  §
This instrument was acknowledged before me on Decemper 2 , 1998 by Ron

Whitehead, City Manager of the Town of Addison, Texas, a Texas municipal corporation, on
behalf of the said municipal corporation.

BILL J. SHIPP, JR.

MY COMMISSION EXPIRES < ~
May 11, 2002 _}_/Q&L % '
) .

NOTARY PUBLIE” State of Téxds —/

STATE OF ﬁ_t"of x1 & §

e §
COUNTY OF l’h«%’fa\k §
This instrument was acknowledged before me on the I day of _&%ﬂ_{/l
Exec Vice (ézg

. 1998, by Sharcy W. Cohem , of
;o%‘\‘ 6f bBde . Inc., on behalf of said corporation in its capacity as general
partner of G I ., a Tew# limited partnership, on behalf of said limited
partnership. (PostAportment (ol ol - _
[ ts ] L p. RUCELEET
STAROTAR L2
Ao MuctloweFos
g A} F NOTARY PUBLIC, State effexas—_
% § Vea g
"«,,‘ﬂ )-69-?..1.‘. ‘\{g&\s" 6'
STATE OF Qe (tonisdn cowss
§
couNty oF Q¥ e fuspma §

This instrument was acknowledged before me on_the ft-l"'ji
Dreedo. 1998, by-RebertGhaw, € - bnvorn T0 TreabFop pe

A paztmepttlores P.oa
Georgia limited partnership, on behalf of said limited partnershlp.l el m‘f"“ L O
RS

Mf/}f [ W o scre
NOTARY PUBLIC, State of-Fesxas
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ADDISON URBAN CENTER -

COST PROJECTIONS OF

INFRASTRUCTURE IMPROVEMENTS

HHASE I

TEM

uorum Drive (1650 L.F.)

{ildred West of Quorum (3611 L.F.)
Juorum Rotary Open Space (0.58 Ac)
Josque Park (0.96 Ac)

treet R -3 (425 L.F.)

trect R - 4 (575 LF)

treet M - 1 (680 L.F.)

[OTALS

06722/95

BASE COST
$464,000
$140,000
$468,000

S0
$0
$0
$0

$1,072,000

EXCESS COST
$464,000
$140,000
$468,000
$535,000
$445,000
$596,000
$780,000

$3,428,000

COFPy

TOTAL COST
$928,000
$280,000
$936,000
$535,000 '
$445,000
ss%idloo
$780,000

4,500,000
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A

PHASE II

TEM BASE COST EXCESS COST TOTAL COST
uorumn Drive (2075 L.F)) $260,000 $260,000 $520,000
/2 of street)

fildoed Fast of Quorum (A9 L) $159,000 $159,000 $318,000
West of Spectrum)

pectrum (1275L.E) $182,000 $182,000 $364,000
ast Mildeed Open Space (1.13 Ac) $305,000 $305,000 $610,000
Yuorum North Park (0.69 Ac) 50 $295,000 $295,000
Acws Park (1.43 Ac) 50 $675,000 $675,000
2-2 (525 L.F.) S0 $270,000 $270,000
2-3 (400 L.F.) 50 $205,000 $205,000
2-4 (630LF) $0 $322,000 $322,000
R-5 (325 L.F) - 50 $166,000 $166,000
M -2 (1275 LEF Y S0 $624,000 $624,000
Mildred east of Spectrum (590 L.F.) $0 $131,000 5131",600
TOTALS $906,000 53,594,000 $4,500,000

Note: The above cost projections include costs for private utilitics, engineering, special
plan review, independent inspection and construction costs associated with Phases I and II

of the Urban Center.
06/22/95



Master Facilities Agreement With Amendments — EXHIBIT 1

SCHEDULLFOR PARKS AND
OPEN SPACE IMPROVEMENTS
ADDJSON URBAN DISTRICT .
JUNL 21, 1995

MINUMUM MAXIMUM
ALLOWANCE ALLOWANCE
1) Quorum Rotary (058 AC) 870,000 1,000,600
2) Bosque Pack (0.96 Ac) 500,000 . 570,000
SUBTOTAL PHASET | 1,370,000 1,570,000
3) Quorum North Park (0.69A¢) 290,000 300,000
4) East Mildred Open Space (113 Ac) 580,000 640,000
5 ' Mecws Park (1.43 Ac) - 650,000 700,000
SUBTOTAL PHASE II 1,520,000 1,649,000-
TOTAL 2,890,000 3,210,006. '

Estimates include all costs associated with bid document preparation, construction, inspection,
utility service, ete. necessary to complete the purks.

EXHIBIT 5
mA THFT MASTER FACILITIES AGREEMENT



Remaining Property — EXHIBIT 2
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Remaining Improvements — EXHIBIT 4
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#R5-1

Council Agenda Item: #R5

SUMMARY:

Council approval isrequested of an ordinance approving the new franchise with TXU Gas
Company.

FINANCIAL IMPACT:

The Town will receive the same fee under the new franchise asit did under the expired
franchise: 4% of gross receipts. The amount included in the 2004 budget is $139,030.
BACKGROUND:

The process for approving franchise agreements is established in the Town’s charter. On October
14 we had the first reading of the ordinance and a public hearing. The second reading occurred at
the council’ s next meeting on October 28. Council can now vote approval of the ordinance at the
November 25 meeting. The ordinance will then be published in the paper for the next four
consecutive weeks and will finally become effective December 25, 2003.

RECOMMENDATION:

It is recommended Council adopt the attached franchise ordinance.



#R5-2
TOWN OF ADDISON, TEXAS

ORDINANCE NO:

AN ORDINANCE OF THE TOWN OF ADDISON, TEXAS GRANTING TO TXU
GAS DISTRIBUTION, A DIVISION OF TXU GAS COMPANY, A TEXAS
CORPORATION, ITS SUCCESSORS AND ASSIGNS, AS PERMITTED
HEREIN, A FRANCHISE TO CONSTRUCT, MAINTAIN, AND OPERATE
PIPELINES AND EQUIPMENT IN THE TOWN OF ADDISON, DALLAS
COUNTY, TEXAS, FOR THE TRANSPORTING, DELIVERY, SALE, AND
DISTRIBUTION OF NATURAL GASIN, OUT OF, AND THROUGH SAID CITY
FOR ALL PURPOSES, PROVIDING FOR THE PAYMENT OF A FEE OR
CHARGE FOR THE USE OF THE PUBLIC RIGHTS-OF-WAYS;, PROVIDING
THAT SUCH FEE SHALL BE IN LIEU OF OTHER FEES AND CHARGES,
EXCEPTING AD VALOREM TAXES; REPEALING ALL PREVIOUS GAS
FRANCHISE ORDINANCES; PROVIDING OTHER TERMS AND
CONDITIONSIN CONNECTION WITH THE PROVISION OF NATURAL GAS;
PROVIDING A SEVERABILITY CLAUSE; PROVIDING AN EFFECTIVE
DATE.

BE IT ORDAINED BY THE CITY COUNCIL OF THE TOWN OF ADDISON, TEXAS:

SECTION 1. GRANT OF AUTHORITY: The Town of Addison, Texas, hereinafter caled
"City,” hereby grants to TXU Gas Distribution, a division of TXU Gas Company, hereinafter called

"Company," a non-exclusive consent to use and occupy the present and future public streets, public
aleys, public highways, and public thoroughfares of the City, hereinafter referred to as "Public Rights-of -
Way,” for the purpose of laying, maintaining, constructing, protecting, operating, and replacing therein
and thereon pipelines and al other appurtenant equipment (the “System”) to deliver, transport, and
distribute natural gas in, out of, and through the City for persons, firms, and corporations, including all
the general public, and to sell natural gas (hereinafter, “gas’ means “natural gas’) to persons, firms, and
corporations, including all the general public, within the City corporate limits, as such limits may be
amended from time to time during the term of this franchise, said consent being granted for a term ending
December 31, 2023. This consent or grant does not grant to the Company the right, privilege or authority
to engage in any other business within the City other than the provision of gas sales, transportation,
distribution and the furnishing of gas to the City and its residents (“residents’ meaning all persons,
businesses, industry, governmental agencies, and any other entity whatsoever, located, in whole or part,

within the City that are or may be served by the Company hereunder).



SECTION 2. CONSTRUCTION, MAINTENANCE, OPERATION & RELOCATION OF
COMPANY FACILITIES: Company shdl lay, maintain, repair, construct, operate, and replace its

System to minimize interference with traffic, other property, trees and other vegetation and landscaping,
and improvements, shall perform work in atimely and expeditious manner, and shall promptly clean up
and restore to approximate origina condition all Public Rights-of-Way that it may disturb to the
satisfaction of the City consistent with applicable ordinances, rules, regulations, and standards of the City
to the extent that such do not conflict with state law. In determining the location of the facilities of the
City and other utility franchisees within City, the City will have first priority to location, but to the extent
reasonable and practicable, in the City’ s sole determination, it will endeavor to minimize any significant
interference with then existing facilities of Company. In the event of a conflict between the location of
the facilities of Company and the location of the facilities of City or other utility franchisees within Public
Rights-of-Way that cannot otherwise be resolved, City or an authorized agent of City shall resolve the
conflict and determine the location of the respective facilities. Company shall be required to obtain street
cutting, street excavation or other special permits related to excavations in Public Rights-of-Way in
connection with Company’s operations in Public Rights-of-Way in accordance with the ordinances, rules
and regulations of the City (including, without limitation, Chapter 60, article 1l and 1V, of the City’s
Code of Ordinances), however, in no event shall the Company be required to pay permitting fees or
bonds, so long as they remain a regulated gas distribution company by the Texas Railroad Commission or

any successor entity.

The construction, placement, replacement, expansion, excavation, repair, maintenance, use and
operation of Company’s System used in connection with the provision of gas hereunder, and the
operation of the business of the Company, shall be consistent and in compliance with this franchise, the
ordinances, regulations and rules of the City as now existing or as they may be added to, repealed,
supplemented, amended or revised (including, without limitation, Chapter 70, articles 111 and 1V, Town of
Addison Code of Ordinances) to the extent that such do not conflict with all applicable laws, regulations,
and rules, whether federal, state or local. This franchise agreement shall in no way affect or impair the
rights, obligations or remedies of the parties under the Texas Utilities Code, or other state or federal law.
Nothing herein shall be deemed a waiver, release or relinquishment of either party’s right to contest or
appeal any action or decision of the other party, including ordinances adopted by the City, that it believes

is contrary to any federal, state or local law or regulation.

The City reserves the right to change the grade of, construct, install, repair, alter, maintain,
relocate, modify, close, reduce, or widen (together, “change’) any Public Right-of-Way, within the
present or future limits of the City, and at the City’s request the Company shall at the Company’s own



cost and expense relocate or remove its pipelines, equipment, mains, laterals, and other facilities in order
to accommodate such change of any Public Right-of-Way. When the Company is required by City to
remove or relocate its pipelines, equipment, mains, laterals, and/or other facilities to accommodate such
change of any Public Right-of-Way, and Company is eligible under federal, state, county, local or other
programs for reimbursement of costs and expenses incurred by Company as a result of such removal or
relocation, and such reimbursement is required to be handled through the City, Company costs and
expenses shall be included in any application by the City for reimbursement, if Company submits its cost
and expense documentation to the City prior to the filing of the application. City shall provide reasonable
notice to Company of the deadline for Company to submit documentation of the costs and expenses of
such relocation to City. If the Company is required by the City to remove or relocate its System for any
reason other than such change of or to any Public Right-of-Way, Company shall be entitled to
reimbursement from the City or others of the cost and expense of such removal or relocation. When
Company is required to remove or relocate its pipelines, equipment, mains, laterals and/or other facilities
to accommodate such change of any Public Right-of-Way by City without reimbursement from City,
Company shall have the right to seek a surcharge to recover relocation costs pursuant to Section 104.112
et a, of the Texas Ultilities Code (provided such law (or any successor law thereto) isin effect at the time

the City requires such removal or relocation).

Upon request of the City, Company shall remove and abate any portion of its gas System or any
equipment or facility that is dangerous to life or property, and in case Company, after notice, fails or
refuses to act, the City may remove or abate the same, at the sole cost and expense of Company, all
without compensation or liability for damages to Company. Company shall be given adequate notice and
opportunity to remove or abate. City may not take action to remove or abate without providing the

Company at least five (5) business day’ s notice of intent to act to remove or abate Company’ s facilities.

If City abandons any Public Right-of-Way in which Company has facilities, such abandonment
shall be conditioned on Company's right to maintain its use of the former Public Right-of-Way and on the
obligation of the party to whom the Public Right-of-Way is abandoned to reimburse Company for all
removal or relocation expenses if Company agrees to the removal or relocation of its facilities following
abandonment of the Public Right-of-Way. If the party to whom the Public Right-of-Way is abandoned
reguests the Company to remove or relocate its facilities and Company agrees to such remova or
relocation, such removal or relocation shall be done within a reasonable time at the expense of the party
reguesting the removal or relocation. If relocation cannot practically be made to another Public Right-of-
Way, the expense of any right-of-way acquisition shall be considered a relocation expense to be
reimbursed by the party requesting the relocation.



Company shall install, repair, maintain and replace its pipelines, equipment and other facilitiesin

agood and workmanlike manner.

SECTION 3. INDEMNITY & INSURANCE: (A) Inthe event of injury to any person or damage

to any property by reason of Company’'s construction, operation, maintenance or replacement of

Company’s pipeline System within Public Rights-of-Way, Company shall indemnify, defend and keep
harmless the City, its officers, employees and agents, from any and all liability in connection therewith,
except to the extent such injury or damage is attributable to the fault of the City, including without

limitation, the City’s negligent or intentional actions or omissions.

(B) Company may self-insure to the extent permitted by applicable law under any plan of
self- insurance, maintained in accordance with sound accounting practices, against risks and obligations
undertaken pursuant to this franchise and shall not be required to maintain insurance; provided that
Company furnishes the City satisfactory evidence of the existence of an insurance reserve adequate for
the risks covered by such plan of self-insurance. Company shall provide the City with evidence of the
form and basis for insurance coverage or self insurance, as applicable, within thirty (30) days of the
effective date of this franchise ordinance. Provided however that the Company’s self-insurance shall
provide to the City, its officers, employees and agents, with the same defense as would be provided by an
insurance carrier and with substantially the same coverage as required by other users of the Public Right-
of-Way in the City. Should Company elect to change the form or basis of insurance during the term of
this franchise, Company shal notify the City. Company shall provide documentation necessary for

review by the City of the changed circumstances of Company.

SECTION 4. EXTENSIONS FOR RESIDENTIAL CUSTOMERS: At an individua residential

customer’s request, Company shall be required to extend distribution mains for such customer in any

Public Rights-of-Way up to one hundred feet (100") for any one residential customer only if such
customer, at a minimum, uses gas for unsupplemented space heating and water heating. Company shall
not be required to extend transmission mainsin any Public Rights-of-Way within City or to make atap on
any transmission main within City unless Company agrees to such extension or tap by a written
agreement between Company and a customer. Upon final approva of the Line Extension Policy filed by
TXU Gasinit's Tariff for Gas Service, filed as part of its systemwide rate case (Gas Utilities Docket No.
9400), the provisions of Section 4 will terminate and line extensions will be in accordance with the

approved Tariff.

SECTION 5. NON-EXCLUSIVE FRANCHISE: The rights, privileges, and franchises granted

by this ordinance are not to be considered exclusive, and City hereby expressly reserves the right to grant,




a any time, like privileges, rights, and franchises as it may see fit to any other person, corporation, or any

other business entity for the purpose of transporting, delivering, distributing, or selling gas to and for City
and the inhabitants thereof.

SECTION 6. PAYMENTSTOCITY:

A. Company, its successors and assigns, agrees to pay and City agrees to accept, on or
beforethe 1st day of April, 2004, and as set forth in 6. C below of each succeeding year

during thelife of this  franchise the last payment being made on the 1st day of April,

2023, except as stated in 6.C.(2) below, a sum of money which shall be equivalent to four

percent (4%) of the Gross Revenues, as defined in 6.B below, received by Company

during the preceding calendar year.

B. "Gross Revenues' shall mean all revenue derived or received, directly or indirectly, by

the Company from or in connection with the operation of the System within the corporate

limits of the City and including, without limitation:

(1)

)

(3)

(4)

al revenues received by the Company from the sale of gas to al classes of
customers within the City:

al revenues received by the Company from the transportation of gas through the
System of Company within the City to customers located within the City; and

the value of gas transported by Company for Transport Customers through the
System of Company within the City (“Third Party Sales’), with the value of such
gas to be reported by each Transport Customer to the Company, provided,
however, that should a Transport Customer refuse to furnish Company its gas
purchase price, Company shall estimate same by utilizing TXU Gas
Distribution’s monthly industrial Weighted Average Cost of Gas, as reasonably
near the time as the transportation service is performed.

“Gross revenues’ shall aso include:

@ other revenues derived from the following * miscellaneous charges':

i charges to connect, disconnect, or reconnect gas within the City;

ii. charges to handle returned checks from consumers within the
City;

iii. such other service charges and charges as may, from time to
time, be authorized in the rates and charges on file with the City;
and

iv. contributionsin aid of construction (“CIAC");

(b) revenues billed but not ultimately collected or received by the Company;
and



(©) gross receipts fees;

5) “Gross revenues’ shall not include:

@ the revenue of any Person including, without limitation, an affiliate, to
the extent that such revenue is also included in Gross Revenues of the
Company;

(b) sales taxes;

(©) any interest income earned by the Company; and

(d) all monies received from the lease or sale of real or personal property,
provided, however, that this exclusion does not apply to the lease of
facilities within the City's right of way.

C. The initial payment for the rights and privileges herein provided shal be for the period
January 1, 2004 through December 31, 2004, and each succeeding payment shall be for the

calendar year in which the payment is made.

(D) The franchise fee amounts based on CIAC shall be calculated on an annua
calendar year basis, i.e. from January 1 through December 31 of each calendar
year.

2 The franchise fee amounts that are due based on CIAC shall be paid at |east once
annually on or before April 30 each year based on the total CIAC recorded
during the preceding calendar year.

(©)) Any payments that are received after 5:00 P.M. of the due date constitute late
payments. Late payments shall accrue interest from such due date until payment
is received by City. Interest shall be calculated in accordance with the interest
rate for customer deposits established by the PUC in accordance with Texas
Utilities Code Section 183.003 for the time period involved.

Itisaso expressly agreed that the aforesaid payments shall bein lieu of any and all other
and additional occupation taxes, easement, franchise taxes or charges (whether levied as
an ad valorem, special, or other character of tax or charge), municipal license, permit, and
inspection fees, bonds, street taxes, and street or alley rentals or charges, and al other and
additional municipa taxes, charges, levies, fees, and rentals of whatsoever kind and
character that City may now impose or hereafter levy and collect from Company or
Company’s agents, excepting only the usual general or special ad valorem taxes that City
is authorized to levy and impose upon real and personal property. If the City does not
have the legal power to agree that the payment of the foregoing sums of money shall be
in lieu of taxes, licenses, fees, street or alley rentals or charges, easement or franchise

taxes or charges aforesaid, then City agrees that it will apply so much of said sums of



money paid as may be necessary to satisfy Company's obligations, if any, to pay any such

taxes, licenses, charges, fees, rentals, easement or franchise taxes or charges aforesaid.

Effect of Other Municipal Franchise Ordinance Fees Accepted and Paid by Company

(D) If Company should at any time after the effective date of this Ordinance agree to
new municipal franchise ordinance, or renew an existing municipal franchise
ordinance, with another municipality, which municipa franchise ordinance
determines the franchise fee owed to that municipality for the use of its public
rights-of-way in a manner that, if applied to the City, would result in a franchise
fee greater than the amount otherwise due City under this Ordinance, then the
franchise fee to be paid by Company to City pursuant to this Ordinance shall be
increased so that the amount due and to be paid is equal to the amount that would
be due and payable to City were the franchise fee provisions of that other
franchise ordinance applied to City.

2 The provisions of this Subsection D apply only to the amount of the franchise fee
to be paid and do not apply to other franchise fee payment provisions, including
without limitation the timing of such payments.

Company Franchise Fee Recovery Tariff

D Company may file with the City atariff or tariff amendment(s) to provide for the
recovery of the franchise fees under this agreement.

2 City agreesthat (i) as regulatory authority, it will adopt and approve the
ordinance, rates or tariff which provide for 100% recovery of such franchise fees
as part of Company's rates, (ii) if the City intervenes in any regulatory
proceeding before a federal or state agency in which the recovery of Company's
franchise fees is an issue, the City will take an affirmative position supporting
100% recovery of such franchise fees by Company and; (iii) in the event of an
appeal of any such regulatory proceeding in which the City has intervened, the
City will take an affirmative position in any such appeals in support of the 100%
recovery of such franchise fees by Company.

(3) City agreesthat it will take no action, nor cause any other person or entity to take
any action, to prohibit the recovery of such franchise fees by Company.

Lease of Facilities Within City’s Rights-of-Way. Company shall have the right to lease,
license or otherwise grant to a party other than Company the use of its facilities within the
City's public rights-of-way provided: (i) Company first notifies the City of the name of the
lessee, licensee or user; the type of service(s) intended to be provided through the
facilities; and the name and telephone number of a contact person associated with such
lessee, licensee or user and (ii) Company makes the franchise fee payment due on the
revenues from such lease pursuant to Sections 6.A. and 6.B. of this Ordinance. This
authority to Lease Facilities within City's Rights-of-Way shall not affect any such lessee,

licensee or user's obligation, if any, to pay franchise fees and to abtain consent of the City



to use the Public Rights-of-Way by franchise or as otherwise may be required by law.

G. Company agrees that on the same date that payments are made, as provided in this Section
6, it will file with the City Secretary areport showing the gross revenues as defined in this
Section 6 received by the Company during the calendar quarter or year, as applicable,
upon which the payment is based in sufficient detail to reasonably verify payments. City
may, if it seesfit, have the books and records of Company examined by a representative of
City to ascertain the correctness of the reports agreed to be filed herein, and Company
shall fully cooperatein making available its records and otherwise assisting in these
activities. Should any payment due date required by this franchise fall on a weekend or
declared bank holiday, payment shall be delivered to the City no later than the close of
business of the last working day prior to any specifically required due date contained

within this franchise.

SECTION 7. ACCEPTANCE OF FRANCHISE: In order to accept this franchise, Company
must file with the City Secretary its written acceptance of this franchise ordinance within sixty (60) days

after its final passage and approval by City. If such written acceptance of this franchise ordinance is not

filed by Company, this franchise ordinance shall be rendered null and void.

When this franchise ordinance becomes effective, all previous ordinances of City granting
franchises for gas delivery purposes that were held by Company shall be automatically canceled and
annulled, and shall be of no further force and effect; provided, however, that any claim, action or
complaint which prior to such effective date has been initiated or has arisen under or pursuant to any such
previous ordinance shall continue to be governed by the provisions of that ordinance and for that purpose

the previous ordinance shall be deemed to remain and shall continuein full force and effect.

SECTION 8. CHANGING BOUNDARIES OF CITY. After written notification by the City
to Company of an approved annexation, the Company will initiate actions to reclassify affected customers

into the City limitsin atimely manner.

SECTION 9. PLANNING AND COMMUNICATION. Representatives of the Company and
the City shall meet periodically to discuss long term planning for capital improvement projects

contemplated by each. Upon the City’s or Company’s reasonable request, the Company and City shall

meet to share information regarding the Company’ s operations and activities under this franchise.



SECTION 10. NOTICES. Any natices required or desired to be given from one party to the other
party to this ordinance shall be in writing and shall be given and shall be deemed to have been served and

received if (i) delivered in person to the address set forth below; (ii) deposited in an officia depository

under the regular care and custody of the United States Postal Service located within the confines of the

United States of America, proper postage prepaid, and sent by certified mail, return receipt requested, and

addressed to such party at the address hereinafter specified; or (iii) delivered to such party by courier

receipted delivery. Either party may designate another address within the confines of the continental

United States of America for notice, but until written notice of such change is actually received by the

other party, the last address of such party designated for notice shal remain such party's address for

notice.

CITY COMPANY

If by hand delivery:

City Manager Manager

Town of Addison TXU Gas Distribution

5300 Belt Line Road
Addison, Texas 75240-7606

If by mail:

Town of Addison, Texas
P.O. Box 9010

Addison, Texas 75001

SECTION 11. COMPLIANCE, REMEDIES AND TERMINATION: The City shall notify the

Company, in writing, of an alleged failure to comply with a material provision of this Ordinance, which

notice shall specify the alleged failure with reasonable particularity. The Company shall, upon its receipt

of such notice, either:

(i)

(i)

(iii)

diligently cure such failure, but in any event within not more than thirty (30) days after
such receipt; or

if such failure cannot with due diligence be cured within the said thirty (30) day period,
then cure such failure within an additional reasonable period of time so long as the
Company has submitted to the City in writing its plan (including, without limitation, the
time period) to cure such failure and has commenced curative action within the said thirty
(30) day period, and thereafter is diligently attempting to cure the failure; or

if the Company reasonably believes that the failure specified in the notice from the City
is not a failure of a material provision of this Ordinance, submit to the City within ten
(10) days after its receipt of the notice the Company's written response specifying facts
and presenting arguments in refutation or defense of such alleged failure (the "Company's
Defense").



In the event that the Company does not comply with subparagraphs (i), (ii), or (iii) above, or if the
Company does comply with subparagraph (iii) above but the City, after its review of the Company's
Defense, nevertheless believes that the Company has failed to comply with a material provision of this
Ordinance, the City shall be entitled to compel compliance by suit in any court of competent jurisdiction
and seek such other remedies as may be available to the City, and if, upon final judgment, not subject to
further appeal, being entered in favor of the City, the Company remains in default of any material

provision of this Ordinance or the final judgment, the City may declare this Ordinance to be terminated.

SECTION 13. PARAGRAPH HEADINGS. CONSTRUCTION: The paragraph headings

contained in this ordinance are for convenience only and shall in no way enlarge or limit the scope or

meaning of the various and several paragraphs hereof. Both parties have participated in the preparation of

this ordinance and this ordinance shall not be construed either more or less strongly against or for either

party.

SECTION 14. ASSIGNMENT. Prior to assignment, transfer, pledge or other conveyance of its
rights, duties and obligations under this franchise, except to an affiliated entity, Company shall obtain
prior written consent of the governing body of the City, which consent will not be unreasonably withheld
or delayed. For purposes hereof, an “affiliated entity” means Company’s corporate parent owning more
than 50% of the shares of Company, a partnership or joint venture in which Company owns a controlling
interest of more than 50%, or a subsidiary entity of Company in which Company owns a controlling
interest of more than 50%. Company shal provide notice of any assignment, transfer, pledge or
conveyance to an affiliated entity at the same time it provides written notice to the Texas Railroad
Commission. Any assignment, transfer, pledge or other conveyance, whether to an affiliated entity or
otherwise, shall require the assignee or transferee to perform all of the terms and conditions of this

franchise.

SECTION 15. COMPLIANCE WITH CITY CHARTER. Company recognizes, accepts and

agrees that the terms, conditions and provisions of this Franchise are subject to the applicable provisions

of the City Charter. Any request by Company for a modification to this Franchise shall be subject to a
review by the City Attorney for compliance with the applicable provisions of the City Charter.

SECTION 16. THIRD PARTIES. Nothing contained in this franchise shall be construed to

provide rightsto third parties.



SECTION 17. SEVERABILITY. This Ordinance, and every provision hereof, shall be

considered severable, and the invalidity or unconstitutionality of any section, clause, provision or portion

of this Ordinance shall not affect the validity or constitutionality of any other portion of this Ordinance.

SECTION 18. EFFECTIVE DATE: If Company accepts this ordinance, by the filing of its
written acceptance with the City Secretary, this ordinance shall become effective on date of final passage.

If written acceptance of this franchise ordinance is not filed by Company after its final passage and

approval by said City within sixty (60) days, the franchise ordinance shall be rendered null and void.

PASSED AND APPROVED on thisthe day of , 2003.

ATTEST:

City Secretary Mayor
Town of Addison, Texas

STATE OF TEXAS
COUNTY OF DALLAS
TOWN OF ADDISON

w W W

I , City Secretary of the Town of Addison, Dalas

County, Texas, do hereby certify that the above and foregoing is a true and correct copy of an ordinance
passed by the City Council of the City of Addison, Texas, a a session, held on the
day of , 2003, as it appears of record in the Minutes in Book
» page
WITNESS MY HAND AND SEAL OF SAID CITY, thisthe ___ day of :

A.D. 2003.

City Secretary
Town of Addison, Texas
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SUMMARY:

Thisitem isfor the award of contracts for employee medical and dental insurance for the
year beginning January 1, 2004 and ending December 31, 2004.

FINANCIAL IMPACT:

Budgeted Amount:  $1,585,581.40

Cost: $1,753,567.68

The Town’'s cost is 10.5% over the amount budgeted.

BACKGROUND:

The Town contracted with Gary Daigle to conduct an independent study of the employee
benefit plan for group medical and dental insurance coverage. This study included a
review of the current plans with CIGNA Healthcare and Delta Dental Insurance
Company, development of a Request for Proposal (RFP) and review of the aternate
proposals received in response to the RFP.

The carrier who best met the bid specifications and provided competitive bidding for
medical coverage, using their HMO and PPO plans of benefits, was Blue Cross/Blue
Shield of Texas.

Delta Dental Insurance Company, the current carrier of the Town’s dental plan, provided
the most competitive bidding for dental coverage with a rate increase of 3% over the
2003 plan.

RECOMMENDATION:

Staff recommends that Council authorize the City Manager to enter into contracts with
Blue Cross/Blue Shield of Texas in the amount of $1,615,789.92 for employee medical
insurance and with Delta Dental Insurance Company in the amount of $137,777.76 for
employee dental insurance for the year 2004.



SUMMARY

Participating Carriers

Medical
CIGNA (Current)
Blue Cross/Blue Shield of Texas
Aetna
United HedthCare
Humana
Texas Municipal League (TPA)
ICON (TPA)

Dental
Delta (Current)
SafeGuard
QCD
Aetna
United HealthCare
Humana
Icon and TML (Did not offer as a standalone dental plan)

A “renewal only” bid was received from the current carrier, CIGNA.
All bids were received by bid deadline in the Town of Addison’s Purchasing Department.
Additional contact was made with the carrier’ sto clarify various provisions of their bid.

All rate proposals are subject to final underwriting and could change based on the
information disclosed at time of final underwriting decision. Each carrier has based its
decision on the submitted assumptions. They retain the right to modify their response if
the information upon which their response is based is changed or is supplemented.

When comparing multiple carriers and multiple plans of benefits some variations will
occur between the carriers and must be taken into account when evaluating plans.
Overall cost saving to the town’s plan played a significant role when reviewing plans
without a reduction in benefits and provider accessibility. Some change in benefit levels
may be necessary to both the HM O and PPO plans in order to achieve desired results. A
cost, which has been estimated to be between 2% to 3% of the premium, should be taken
into account as the “hidden” cost of changing from one insurance provider to the next.

Historically the town has aways provided its employees and their families with the
highest quality in insurance carrier, benefit design and network accessibility. Those
standards have not been compromised in this evaluation.



M edical

CIGNA- The current provider submitted renewal documentation of the HMO and PPO
plans along with alternate plan designs. They did not submit aresponse to the RFP. The
aternative plans that were given included multiple variations in the POS co-pays and
deductibles. Also included was a Preferred Provider Organization (PPO) plan asa
renewal option. The addition of thistype of plan could alow for greater access of
providers at alower rate. All three plans (HMO, POS, PPO) were reviewed and
compared to the other submissions.

Aetna- This carrier did not meet the bid specifications (retirees were not included), but,
provided a competitive bid by using their HMO and PPO plans of benefits. Aetnahad to
re-submit their bid with the retirees included in the plan. With the addition of the retirees
and additional benefit changes the Aetna rate became less competitive when reviewing
the other submitting carriers. Also the PPO and HMO networks are not as
comprehensive, in my opinion, as the other submitting carriers. Because of this, | do not
recommend consideration of thisbid.

Blue Cross/Blue Shield of Texas-This carrier met the bid specifications and provided a
competitive bid using their HMO and PPO plans of benefits. Some benefit differences
occur when comparing to the current plan of benefits but their overall plan design
included some enhancements to the current plan and warrants further consideration. A
meeting was arranged with the sales representatives and the town’s staff to review their
proposal and ask questions of the plan, carrier and service. During the meeting an
aternate plan design was agreed to and the Blue Cross representatives provided us with
an alternate rate and benefit designed to fit within the town’ s budget. Thiswas
accomplished by increasing some co-pays and deductibles. Overall reaction from the
meting was very positive and it was agreed to consider this carrier further. The Blue
Cross plan meets the town'’ s requirements and | feel will enhance the town’s benefit
package. Therefore | recommend Blue Cross as the carrier and the benefit plan that best
fitsthe town’s needs at thistime.

TML-This carrier provided a PPO only plan of benefits and rates were uncompetitive. |
do not recommend any further action with this plan.

United HealthCare-This carrier provided a PPO only quote. The rate structureis very
competitive, but, at a significant difference in benefit levels. Dueto the fact that thereis
such a change in benefits, | do not recommend any further action with this plan.

Humana- This carrier provided a PPO only quote. The rates structure for this plan is not
as competitive as the previous carriers. | do not recommend any further action with this
plan.

| CON-Thisthird party administered (TPA) plan of benefits did meet the bid
specifications and duplicated on a self-funded basis the HM O and PPO benefit levels.
Self-funding a plan involves Specific and Aggregate insurance, insured by Trustmark
Insurance Company. In order to compare a self-funded plan you must consider expected
claims and fixed expenses as the minimum cost liability to the city. The maximum
liability iswhat is also shown in the proposal. Using this as a basis for comparison this



plan did not compare favorably to the plans the fully insured maximum liability. | do not
recommend any further action with this plan.

Dental

DEL TA-Asthe current carrier of the cities dental plan, they provided arenewal proposal
that included an approximate 3% rate increase for the next year. The new rates for 2004
areillustrated on the enclosed spread sheet with no change in benefit levels. Thisisthe
first rate increase in 2 years that Delta has implemented. Dental trend dictates that an
increase in 2002 rates should have been a minimum of 5.7% and 7.3% in 2003.
According to the town’ s staff, employees have reported a general satisfaction in the
benefits and providers from Delta Dental. | recommend that there be no change in the
dental plan at thistime

SafeGuard- Thisisasimilar plan of benefits but would require a change in providers
from the current plan. This carrier did meet the bid specifications and did provide a
competitive rate structure. However | do not recommend a change to this plan at this
time.

Aetna- This carrier met the specifications as outlined in the bid and provides a
competitive rate structure. This plan does require a change in network providers and a
change in benefit levels. | do not recommend that we change to this plan.

ICON and TML- A standalone dental plan was not offered with their proposal.

United HealthCar e-This plan was non-competitive and therefore no further action is
required at thistime.

QDC-Thisisasimilar plan of benefits as the current but would require achange in
providers. Therefore | do not recommend a change to this plan at thistime.

Humana- This plan was non-competitive and therefore no further action isrequired at
thistime.



Rate Comparison For:
Town of Addison

Current Rates CIGNA Blue Cross/Blue Shield

Current New
HMO Monthly EE Mo. Monthly EE Mo.
Employee $259.94 $0.00 $311.93 $0.00
Employee and Spouse $691.48 321577 $829.78 $258.93
Employee and Child(ren) $525.09 S132.58 $630.11 $159.09
Employec and Family $863.02 5301.54 $1.035.62 §361.85

Current New
POS/PPO Monthly EE Mo. Monthly EE Mo
Employee $344.39 $0.00 $390.84 $0.00
Employee and Spouse $928.91 $292.26 $1.039.69 $324.43
Employee and Child(ren) S§705.39 $180.50 $789.51 $199.34
Employee and Family $1,159.37 $407.49 $1,297.61 $453.39

Current New
Dental Monthly EE Mo. Monthly EE Mo
Employee $30.39 $0.00 $31.51 $0.00
Employee and Spouse $59.41 S14.41 S61.19 $14.84
Employee and Child(ren) $65.66 $17.54 867.73 S18.11
Employee and Family $105.99 $37.30 $109.17 $38.83
Additional Monthly Cost to the Employee (over their current premium).

HMO Monthly PPO Monthly Dental
Employee 50.00 £0.00 $0.00
Employee and Spouse S43.16 $32.17 $1.78
Employee and Child(ren) $26.51 S$18.84 $2.07
Employce and Family $60.31 $45.90 $3.18
Total ¥Menthly Cost to the Town of Addison

HMO Monthly PPO Monthly  Dental Total Monthly
Emplovee $14,660.71 $29,703.84 $3.371.57 $47.736.12
Employee and Spouse S10.275.30 $ 9208338 $1.900.35 $21,474.03
Employee and Child(ren) $10,362.44 $ 9.442.72 §1,637.46 $21.442.62
Emplovee and Family $35.709.81 $15.195.96 $4.572.10 $55.477.87

Total Monthly

(Est. Last Years Cost to the Town, Monthly....... $126,701.28)

S$146,130.64

Premium Increase from CIGNA to Blue Cross/Blue Shield (Approx)

Average increase for the plan for Medical: 16%, Dental: 3%

HMO 20%
PPO 12%
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HMO BLUE® TEXAS
SUMMARY OF BENEFITS

HYSICIAN SERVICES

Office Visits $15 copay per visit
Home Visits $15 copay per visit
Hospital Visits 100% coverage

REVENTIVE SERVICES
Periodic Health Assessments (age 18 and over)
Childhood Immunizations (birth to age 6)
Immunizations for all Members (age 6 and over)
Well Child Care (through age 17)
Annual Well Woman Examination

$15 copay per visit
100% coverage
100% coverage
100% coverage
100% coverage

_LLERGY CARE SERVICES
Testing and Evaluations
Injections and Serum

50% copay
50% copay

ATERNITY and FAMILY PLANNING SERVICES
Outpatient Diagnostic Counseling, Consultations and Planning Services
Prenatal and Postnatal Visits
Delivery in Hospital
Newborn Care in Hospital

$15 copay per visit

100% coverage after $15 copay for 1% visit
100% coverage after $275 copay

100% coverage

UTPATIENT HOSPITAL SERVICES
Outpatient Surgery (including all related surgical services)
Lab & X-rays, Radiation, Chemotherapy, Dialysis
Rehabilitation Services and Therapy

$100 copay
100% coverage
$15 copay per visit

{PATIENT HOSPITAL SERVICES
Inpatient Care (semiprivate room & board, medications, surgery, lab & x-
ray, anesthesia and therapy)

100% coverage after $275 copay

AERGENCY MEDICAL SERVICES
Emergency Room Services (includes out-of-area)
Urgent Care Center
Physician Services
Ambulance Services

$75 copay per visit (waived if admitted)
$30 copay per visit

100% coverage

$100 copay per service

-HAVIORAL HEALTH SERVICES
Qutpatient Visits
Inpatient Hospital Days
Serious Mental lliness
- Outpatient
- Inpatient
Chemical Dependency (covered as any physical iliness)

$25 copay per visit (20 visits per calendar year)
Coverage provided with purchase of Rider

$15 copay per visit

100% coverage after $275 copay

Subject to inpatient/outpatient copays

(limited to 3 separate series of treatments per lifetime)

(ILLED NURSING, HOME HEALTH & HOSPICE SERVICES
Skilled Nursing Facility
Home Health Care by Physician

$25 copay per day (60 days per calendar year)
$15 copay per visit

Hospice 100% coverage (calendar year maximum of $20,000)
Custodial Care Not covered
'HER SERVICES

Diabetic Self-Management Training

Diabetic Equipment

Diabetic Supplies

Durable Medical Equipment

Prosthetic & Orthotic Devices (when medically necessary for conditions
commencing after the effective date of coverage)

100% coverage

20% copay

$15 copay

Coverage provided with purchase of Rider
20% copay

($10,000 limit on replacements except those due to maturation)

AXIMUM OUT-OF-POCKET

r year — per person $1,000
- year — per family $2,000
FETIME MAXIMUM Unlimited

’ERCENTAGES SHOWN ARE PERCENTS OF THE HMO BLUE/HMO BLUE TEXAS ALLOWABLE AMOUNT. REFER TO THE CERTIFICATE OF
COVERAGE FOR SPECIFIC PROVISIONS AND LIMITATIONS. INFORMATION ON ADDITIONAL BENEFITS MAY BE ATTACHED.

Blue Cross and Blue Shield of Texas, a Division of Health Care Service Corporation, a Mutual Legal Reserve Company*
HMO plans offered by Southwest Texas HMO, Inc.* d/b/a HMO Blue Texas
*Independent Licensees of the Blue Cross and Blue Shield Association

/01/02
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Council Agenda Item: #R7

SUMMARY:
Thisitem isfor the award of contracts for employee life and accidental death and

dismemberment insurance and for long term disability insurance for the year beginning
January 1, 2004 and ending December 31, 2004.

FINANCIAL IMPACT:
Budgeted Amount:  $117,838.60

Cost: $117,838.60

BACKGROUND:

The Town currently contracts with Hartford Life Insurance Company for employee life
and accidental death and dismemberment insurance and with UnumProvident for
employee long term disability insurance. Both companies will continue their contracts
with no increase in premium costs.

RECOMMENDATION:

Staff recommends that Council authorize the City Manager to enter into contracts with
Hartford Life Insurance Company in the amount of $68,000 for life and accidental death
and dismemberment insurance and with UnumProvident in the amount of $49,838.60 for
long term disability insurance for the year 2004.

#R7-1
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Council Agenda Item: #R8

SUMMARY:
Thisitem isfor the approval of an amendment to the Professional Services Agreement

with URS Corporation, in the amount of $49,470.00, for the design of the Arapaho Road
Bridge at Midway Road.

FINANCIAL IMPACT:

Budgeted Amount: Not specifically budgeted

Cost: $49,470.00 (Engineering)

Source of Funds: Funds are available from the FY 2004 General Obligation
Bond Program.

BACKGROUND:

The third phase of the proposed Arapaho Road extension project extends from Surveyor
Blvd. to Addison Road. Construction of this section of Arapaho Road will complete an
east-west minor arterial roadway that is necessary to relieve traffic congestion on Belt
Line Road. Itisanticipated that the new street will initially absorb approximately 11,000
vehicles per day, with a maximum future count of 25,000 vehicles per day. A proposed
bridge over Midway Road is also proposed as an integral component of the roadway
section in the third phase. The firm of URS Corporation was selected by the Town’s
Bridge Selection Committee to perform the design of this bridge. A Professional
Services Agreement was approved in September 2002, in the amount of $550,965.00, for
design services related to the construction of the proposed Midway Road Bridge. The
anticipated construction cost of the bridge is approximately $4,600,000. URS's scope of
work is asfollows:

Bridge Design, including Civil & Electrical
Architectural Design

Lighting Design

Noise Study, including Modeling & Analyses
Project Management

PoooTe



However, the design features for the bridge have changed due to review and evaluation
by Council, staff, and Dallas Water Utilities. These changesinclude revised layout and
structural design of the bridge, traffic railings, re-initiating the structural “stingers’ onto
the arch sections, developing color and mounting alternatives for lighting the arch, and
participating in additional project meeting with various entities. These additional project
features resulted in the Engineer’ s request for a contract amendment (shown as Change
Order No. 03 in the attachment), in the amount not to exceed $49,470.00. Change Order
No. 1, in the amount of $18,715.00, was previously approved and consisted of
development of a bridge noise and vibration analysis that was used in testimony for two
different condemnation cases. Change Order No 2, in the amount of $23,410.00, was
also previously approved and consisted of conceptual bridge layout and typical section
modifications. In addition, it included preparation and presentations at numerous Dallas
Water Utilities meetings and discussions, pertaining to the bridge alignment in relation to
the existing 60" water transmission main.

The design of the proposed bridge by URS Corporation shall be performed concurrently
with the design efforts on the roadway by HNTB Corporation.

RECOMMENDATION:

It is recommended that Council authorize the City Manager to enter into a contract
amendment with URS Corporation, in the amount not to exceed $49,470.00, for
Professional Services associated with the design of the Arapaho Road Bridge at Midway
Road.



#R8-2

CHANGE ORDER NO. 03

In accordance with the Agreement between _the Town of Addison _ ("Client"), and _URS Corporation _(“URS"), a_Nevada
_corporation dated _November 11, 2002 (for Work Order No. __001 ) this Change Order describes the agreed upon
changes to the Services, Schedule, and Payment for the Services.

Project: Arapaho Road Bridge at Midway Road URS Project No.25334401 Date:
REFERENCE: Drawing No. N/A Specification No. N/A Other N/A

The Agreement is hereby changed as follows:

See Attachment K, “ADDITIONAL SCOPE OF SERVICES”

Justification for Change:

The need for additional unforeseen coordination with the Addison Town Council and subsequent requested modifications to
the bridge renderings, lighting, traffic rail and layout plans.

CHANGE TO ESTIMATED CONTRACT PRICE (See Attachment L)

Original Estimated Contract Price: $ 550,965.00
Current estimated contract price, including previous change orders: $_593,090.00
The estimated Contract Price due to this Change Order will be increased by: $__49,470.00
The new estimated Contract Price due to this Change Order will be: $_642.560.00

CHANGE TO THE ESTIMATED SCHEDULE (See Attachment M)
The Contract Time will be increased by 151 calendar days.
The date for completion of all work under the contract will be: _June 30, 2004

EXCEPT AS PROVIDED IN THIS CHANGE ORDER, ALL TERMS AND CONDITIONS OF THE CONTRACT REMAIN UNCHANGED

Acceptance of the terms of this Change Order is acknowledged by the following signatures of the Authorized Representatives.

C‘,{Lﬂﬂ{ _/ﬁl,,j(Ld

Signature Signature
Ron Whitehead, City Manager

NioteEDE KKK PEX Kipee tox o Pa e UMots Emily Taylor, PE. / Vice Pres1dent

CLIENT

Typed Name/Title Typed Name/Title
103 /02
Date of Signature Date'of Signature

cc: Accounting

CHANGE-ORD1.DOC  4-AUG-00



#R8-3

ARAPAHO ROAD BRIDGE AT MIDWAY ROAD
CHANGE ORDER NO. 03 to WORK ORDER NO. 001

ATTACHMENT K
ADDITIONAL SCOPE OF SERVICES

ADDITIONAL DESIGN DEVELOPMENT AND CONTRACT
DOCUMENTS FOR THE ARAPAHO ROAD BRIDGE

In addition to the design services provided for in the original Scope of Services and Change Orders
No. 1 & 2, URS will provide conceptual design development, preliminary and final engineering and
modifications to the plans, as it relates to Arapaho Road from approximate Station 40+67 to
approximate Station 70+28 to incorporate the following changes and as listed below in the Additional
Itemized Scope of Services. These changes as presented to the Town Council on August 26, 2003
include developing a colored lighting concept for the arch, adding the “stingers” on to the structure
and revising the rail to a more open traffic rail. URS shall modify the preliminary bridge design,
bridge layouts and typical sections as necessary, attend additional meetings with the Town of Addison,
prepare an additional presentation to the Town Council and prepare a lighting mock-up for the Town
to see the colored lighting on the blue structure.

Changes to Itemized Scope of Services Provided by URS For the Arapaho Road Bridge

TASK 1- ENGINEERING
B. Bridges
1. Preliminary Bridge Design (~30% submittal)
« Revise Preliminary Bridge Layout (Finalize Bridge Location)
« Revise Preliminary Typical Section
» Refine Arch Shape
» Re-size Diaphragms
» Revise Traffic Railing Members
» Develop Stingers
= Revise Quantities and Cost Estimate
2. Final Bridge Design, & PS&E (65%, 95%, 100% submittals)
» Prestressed Concrete Beam Unit — Add Deck Plan for Widened Deck
» Bridge Stinger Details
» Additional coordination with Town

TASK II - ARCHITECTURAL
A. Design Development
1. Architectural Studies & Details
e Develop revised rail option and the architectural options to realize the triangular pattern in the rail.
e Develop bridge mounted “stingers”
» Attend Additional Meetings with the Town and the Town Council.

TASK III - LIGHTING DESIGN
A. Design Development (includes one meeting in Addison)
1. Develop color alternative for lighting of arch.
2. Develop mounting concepts for bridge structure lighting and stingers.
3. Prepare a mock-up of potential color changing effects on existing Addison Circle sculpture.
3. Present final lighting design development to the Town Council.

TASK V - PROJECT MANAGEMENT

B. Coordination
1. Prepare for and Attend Town Council or other Town Meetings (1 total).
2. Prepare for and attend project meetings with Addison Public Works (2 total)

Attachment A Scope of Services l
Work Order No. 001 m
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ARAPAHO ROAD BRIDGE AT MIDWAY ROAD
CHANGE ORDER NO. 03 TO WORK ORDER NO. 001

ATTACHMENT L

ADDITIONAL FIXED PRICE FEE BREAKDOWN
URS CORPORATION

Total Cost
TASK | — Engineering
B. Bridges $ 23,830.00
1. Preliminary Bridge Design
2. Final Bridge Design, PS&E
TASK Il - Architecture (Corgan)
A. Design Development $ 10,280.00
TASK Il - Lighting Design (Brandston)
A. Design Development $ 14,280.00
TASK V - Project Management
B. Preparation & Attendance of Meetings W/ Addison $ 1,080.00
TOTAL $ 49,470.00
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Council Agenda ltem:_#R9

SUMMARY:

Consideration and approval of the City Managers recommended incentive compensation
reward to Washington Staubach Addison Airport Venture for fiscal year 2002-2003 in the
amount of $176,612.

FINANCIAL IMPACT:
Cost: $176,612

Funds are available in the Airport Fund.

BACKGROUND:

The Town’'s operating contract with Washington Staubach Addison Airport Venture
(WSAAV) cals for an annua assessment and potential incentive payment for
achievements in designated categories. This year's categories include: Financial
Performance, Noise Program, Safety, Control Tower, Fuel Farm, Hangar Construction,
Perimeter Fence, Facility Inspection Program, Minimum Standards/ Rules & Regulations.

Attached is the staff recommendation related to each of the assessment categories. There
are also the following attachments:

= MEMORANDUM FROM MARK ACEVEDO

= INCENTIVE COMPENSATION SPREADSHEET

= RANDY MORAVEC —-DISTRIBUTION OF AIRPORT REVENUES MEMO
= CATEGORIES OF ADDITIONAL SERVICES COMPENSATION

= SECOND AMENDMENT TO THE OPERATING AGREEMENT

“EXHIBIT 3" FROM OPERATING AGREEMENT

RECOMMENDATION:

Staff recommends approval of $176,612 to WSAAV for 2003 incentive compensation.



INTEROFFICE MEMO

DATE: 11/11/03
TO: RON WHITEHEAD, CITY MANAGER
CC: CHRISTERRY, ASSISTANT CITY MANAGER

RANDY MORAVEC, FINANCE DIRECTOR

FROM: MARK ACEVEDO, FACILITIESAND FLEET ADMINISTRATOR
RE: WASHINGTON STAUBACH INCENTIVE COMPENSATION RECOMMENDATION
BACKGROUND:

In accordance with the Operating Agreement between the Town of Addison and Washington
Staubach Addison Airport Venture, WSAAV has the ability to earn incentive compensation each
year of the agreement for performance that exceeds the Town's expectations. The maximum
amount of incentive compensation is calculated at 90% of the base management fee, which is
directly related to gross revenues. As airport revenue increases, the percentage for incentive
amounts increase as well. Likewise, any decrease in revenue will result in alesser percentage for
incentive, as it did this year. Staff met on several occasions to consider our evaluation and isin
concurrence with the following recommendation of $176,612 for WSAAV incentive
compensation for calendar year 2003.

In making this recommendation, staff utilized the evaluation criteria identified in “Exhibit 3" of
the operating contract, the revised categories of incentive compensation as outlined in the Second
Amendment to the Operating Agreement, an accomplishment narrative submitted by WSAAYV,
revenue data maintained by the Town's Finance Department, noise complaint correspondence
aong with other materials. All this information was considered in developing the monetary
reward recommendations for each category. Staff also met with WSAAYV to share our assessment
and discuss operational activities for the operating team to focus their attention on in the coming
year.

Staff’s philosophical approach to this performance incentive process was two-fold. One, we
attempted to recognize work or accomplishments that went beyond expectations. Merely
performing at expected levels does not merit a bonus; rather, the accomplishment should exceed
the normal expected performance both in task and in quality. Infact, “Exhibit 3" of the operating
contract states:

“While the City expects a high level of performance from the Operator, the provision of
increasingly challenging levels of performance with commensurate financial rewards is intended
to stimulate the Operator to higher levels of excellence for the Airport and the City.”

Second, this process should identify for the operating team those areas of concern that need
additional attention in the coming year. ldentifying areas for improvement is an important means
to providing adequate feedback for future performance and rewarding exceptiona future
performance.

#R9-2



The maximum potential monetary amounts are identified in each category in this memorandum.
The total amount WSAAYV could have received if they had achieved the maximum share of the
base management fee allowed for this year is $397,374. This comparesto last fiscal year eligible
amount of $419,010.

RECOMMENDATIONS:

Financial Performance — M ax. Goal Amount $110,382 — Recommended Amount $ -0 -

The goa amount for this category is commensurate with the financial performance of the Airport
based on theincrease in airport gross revenue. The benchmark for 2003 is the amount received in
2002, or $4,021,725. The amount received in 2003 is $5,131 less than the benchmark and
thereforeis not eligible for afinancial incentive bonus for 2003.

Noise Program — Max. Goal Amount $44,153 — Recommended Amount $35,322

The Operator has made continued progress implementing the noise abatement plan, and
heightening the awareness of the plan to flight departments with a strong emphasis to the
transient pilot. The Operator has installed a new advanced flight tracking computer program,
FlightView, which allows them to track flights in real time plus allows them to archive the data
for future use. They are now better able to track arriving and departing aircraft. Once the aircraft
operator is identified, a letter is sent reminding the owner of the noise procedure and asking for
his assistance and compliance. Airport management also tracks those who follow the procedure
and send a letter thanking them for their cooperation. In addition, “Fly Friendly Over Addison”
T-shirts continue to be randomly sent to flight departments who correctly followed the
procedures. The FlightView system is much more efficient than having someone sit in the tower
to monitor every flight or having an airport staff person listen to hours of tape in an attempt to
identify the offending aircraft.

The noise committee continued to meet monthly throughout the year and two new homeowners
from the Oaks North/Bellbrook areas joined the committee. The committee decided to begin
meeting every other month instead of each month. There is general agreement by the committee
that we are making a concerted effort to address the problem and recognition that the noise will
never completely go away.

The flight tracking system gives us access too much better, rea time, information so that more
flights can be identified. The fact that the noise committee has decided to meet every other
month instead of every month shows that the community is beginning to understand the nature of
the problem and the fact that, although the problem will never really go away, it is being
monitored and progress is being made.

Safety — Max. Goal Amount $44,153 — Recommended Amount $17,661

Airport management has researched and developed a safety information sheet (attached) that can
be used in instances where there are concerns about the safety of the airport. This issue dedls,
primarily, with the safety of the airport as it affects the ordinary citizens rather than the safety on
the airport. The information sheet can be distributed to citizens or community groups, as needed.
The information is currently in a Word document format, but can be formatted to meet the
particular need.



Control Tower — Max. Goal Amount $44,153 — Recommended Amount $44,153

The Operators lobbying efforts were successful in bringing this project forward. The Addison
Control Tower was included in the FY 2003 Federal Omnibus Spending Bill that was signed on
February 20" by President George W. Bush. The bill earmarks $5.7 million for the construction
of the Addison tower. Bids for the project were opened October 7, 2003 and a contractor has been
selected. The project is expected to take 365 days, with another 12 to 18 months for equipment
installation and certification. Groundbreaking is expected to take place in January 2004. Specia
events will be planned for both the groundbreaking and commissioning of the tower.

Fuel Farm —Max. Goal Amount $44,153 — Recommended Amount $13,246

The Operator developed cost estimates, which served as the basis for the Council briefings and
approval of the design contract. They have recommended that the fuel farm be rel ocated north of
Roscoe Turner Drive as it enters the airport on the southeast side. This location alows us to
continue operation of the existing fuel farm while the new site is being constructed and utilizes
land space that would be less desirable for any redevelopment opportunities.

The Operator has been instrumental in bringing the current fuelers together for positive and
productive meetings that solicit their input for the new farm. The fuelers were asked about their
current and future needs and the type of equipment they will require. Upon completion of
contract negotiations, the design will begin, which is expected to take 200 calendar days to
complete.

Hangar Construction — Max. Goal Amount $44,153 — Recommended Amount $8,831

This category called for the development of a plan and process for the construction of additional
T-hangars, recommendations on optimal sites, develop a financing plan and lease structure, and
survey T-hangar occupants to determine interest. The Operator along with the Master Plan has
begun to identify areas that would be suitable for hangar construction. All locations require either
the demoalition of existing hangars or extensive infrastructure costs in order to obtain access to the
taxiways. The Operator is still working towards this goal. Until hew hangars can be constructed,
maintaining the existing hangars so that they are still marketable while balancing extensive repair
expendituresis a challenge that they are doing well. The T-hangars on the southwest corner of the
airport are the primary focus and are scheduled for repairs this year. The Operator has met with a
structural engineer to obtain professional advice as to the best way to proceed with these repairs.
Work will begin as soon as aviable plan of action is developed.

Perimeter Fence— M ax. Goal Amount $44,153 — Recommended Amount $ 13,246

The Operator was tasked with preparing estimates for replacement fencing based on three
scenarios: in-kind, vinyl coated, wrought iron. Recommend a type and price to the Town, select
contractor, and develop phasing for construction to maintain security. The Operator has prepared
estimates for three types of fencing. (Replace in kind: $107,400 -Vinyl coated wire fence:
$176,000 - Wrought iron: $760,000) Given the estimated expense of the number of higher
priority items, they do not recommend that this expenditure be funded at this time. They have
included routine fence repair expendituresin the FY 2004 budget.

At such time that new fencing is contemplated, they have recommend that the area of Lindberg
Road, Midway Road — North end, Westgrove, and the front entrance area in the vicinity of the
former administration site be replaced with wrought iron fencing. The cost of thisinstallation is
estimated to be $291,403. The remainder of the fence can be replaced with vinyl coated chain-



link fencing at a cost of $112,583. The total cost of the new fence, including, three wrought iron
gates, would be $403,986.

Facility I nspection Program - M ax. Goal Amount $44,153-Recommended Amount $--0-

The Operator has the opportunity for incentive based on developing a program for facility
inspection, to ensure that tenants and airport maintain facilities. The program is to include
coordination with Town departments, notify tenants of their responsibility, and schedule repairs.

Preliminary information, such as the facility type, size, and needed repairs has been obtained.
This information will be incorporated into an asset management system that will track, among
other items, lease execution, amendments, facility repairs and improvements, and expiration.
Additional information, such as door heights, door widths, and hangar and office dimensions will
be obtained for each hangar. This information will then be incorporated into the management
system. This system is currently being designed and will be implemented in FY 2004. Staff looks
forward to further progress in this category as this program will be based on Addison Building
Code and will be instrumental in ensuring that the airport facilities are maintained to a high
standard.

Minimum Standards Rules & Regulations — Max. Goal Amount $44,153 - Recommended
Amount $ 44,153

This category caled for the development of primary documents which consist of Minimum
Standards and Rules & Regulations for the Airport. The Operating team established a committee
consisting of airport tenants, staff, and Town representatives to recommend minimum standards
and rules and regulations for the airport. The committee met eight times during the year. The
fina draft was submitted to the Town for review in September. On October 30, the committee
met for the final time to review the final document.

The document will be made available on the Town’s web site and in print form at the
administration office and to any tenant who does not have access to the Internet. These
documents will be given to all new tenants and to anyone desiring information about developing
on the airport.

Involving the tenants in the developments of these documents was well received by all who
participated in the process. The tenants appreciated the opportunity to voice their concerns and to
see that they were listened to. The tenants offered many positive and productive comments and
revisions to the draft documents. The result is the minimum standards and rules and regulations
that have been written with the help of those who are most affected by them. This should result
in greater buy-in and greater compliance.

MA

ATTACHMENTS: INCENTIVE COMPENSATION SPREADSHEET
RANDY MORAVEC —DISTRIBUTION OF AIRPORT REVENUES MEMO
CATEGORIES OF ADDITIONAL SERVICES COMPENSATION
SECOND AMENDMENT TO THE OPERATING AGREEMENT
“EXHIBIT 3" FROM OPERATING AGREEMENT



Washington Staubach
Incentive Compensation Recommendation
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CY 2003
Last Year 2002

Maximum Goal Recommended Recommended
Category Amount Amount Amount
Financial Performance $ 110,382.00 $ - $ 116,392.00
Noise Program $ 44,153.00 $ 35,322.00 $ 18,623.00
Safety $ 44,153.00 $ 17,661.00 $ 9,311.00
Control Tower $ 44,153.00 $ 44,153.00 $ -
Fuel Farm $ 44,153.00 $ 13,246.00 $ -
Hangar Construction $ 44,153.00 $ 8,831.00 $ -
Perimeter Fence $ 44,153.00 $ 13,246.00 $ -
Facility Inspection Program $ 22,076.00 $ - $ -
Min. Standards-Rules & Regulations $ 44,153.00 $ 44,153.00 $ -
*Other Categories from 2002 $ 134,392.00
Totals $ 441,529.00 $ 176,612.00 $ 278,718.00

Per the Agreement the Incentive
Compensation is capped at 90%
of the Base Management Fee

* Optional - Not included in Base
Mgnt. Fee.

* Customer Service, Maintenance,

Airport Recognition, Through-the-Fence.

$397,376.00 $

176,612.00



Explanations Of Criteria Areas For Incentive Compensation FY2003

Financial Performance:

Based on the increase in airport gross revenue

Maximum of 25% of the Operator’ s Base Management Fee

Table 3 from amendment show the percentage of the base management fee that
can be paid based on the percentage of growth

Noise Program:

Develop and publish a comprehensive noise program that includes community
involvement, coordination with FAA, complaint tracking, complaint response,
with and without computer based flight tracking ability.

. Safety:
Develop information for distribution as needed that addresses safety of airport vs.

surface transportation as well as compared to other general aviation airports.
Information will be distributed in 8X11 format or 2 color brochure.

. Control Tower:

Use lobbying efforts to have Addison Control Tower reinserted into the FY 2004
funding cycle. If necessary, coordinate meetings in Washington with appropriate
legidative representatives. Put together funding package for use in meetings
detailing funding need and history of tower as well as benefit for replacement.

. Fud Farm:

Develop cost estimates for relocation and clean-up. Make recommendation for
final site and coordinate clean-up and close out of old site. Final timing of site
construction will depend on Town’s funding. (Bond sale schedule, etc).

Hangar Construction:

Develop plan and process for construction of additional T-hangars. Determine
optimal site for construction. Develop financing plan and lease structure. Survey
T-Hanger occupants to determine interest in new hangars at new rate.

Perimeter Fence:

Prepare estimates for fence installation based on three scenarios 1) replacement in
kind 2) vinyl coated 3) wrought iron. Make recommendation to Town, select
contractor, develop phasing for replacement to ensure security of airport is
maintained at all times.




8. FEacility Inspection Program:
Develop program for facility inspection to ensure facilities are maintained by
tenants and airport. Coordinate with appropriate Town departments. Prioritize
findings, notify tenant of their responsibility. Schedule repairs.
(Based on Addison Building Code)

9. Minimum Standards/Rules and Regulations:
Establish committee of users to develop standards. Gather examples of other
similar airports. Draft standards and rules. Coordinate with city secretary
regarding ordinance inclusion. Review insurance requirements with risk
manager.




To: Mark Acevedo, Facilities &
Fleet Services Administrator

From: Randy Moravec, Finance Director

Re: 2003 Incentive Compensation —
Financial Performance

Date: November 11, 2003
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MEMO

In response to your request, | have reviewed the income generated by the airport while
under the management of Addison Airport Venture, for determining whether the Venture is
eligible to receive incentive compensation in accordance with Exhibit 3 of the operating

agreement. Income for the year ended September 30, 2003 is detailed below.

Ground Lease

T Hangar
Jet Hangar
Patio Hangar
Tie Down

TTF Access Fees
Managed Hangar (net)
Fuel Farm Lease

Fuel Flowage Fee
Customs Fees
Miscellaneous Income

Total

$ 1,479,341
775,025
188,889
106,396
68,048
111,112
53,444
100,099
1,040,324
16,126
77,790

$ 4,016,594

The benchmark for 2003 is the amount received in 2002, or $4,021,725. The amount
received in 2003 is $5,131 less than the benchmark and therefore the Venture in not eligible

for a financial incentive bonus for 2003.

Please contact me should you have any questions concerning this matter or wish to discuss

further.
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SAFETY IS ADDISON AIRPORT’S FIRST PRIORITY

Early in aviation history, airports were typically located away from urban areas. As
airports became economic engines to the cities they served, development grew closer to
the airports. Likewise, citizens became more aware of issues regarding airport public
safety.

Addison Airport is one of more than 5,000 general aviation airports in the United States.
Located in the heart of a busy commercial and residential area, the Town of Addison
and Addison Airport management are committed to a high level of sfety and security at
the airport.

How safe is Addison Airport?

The Town of Addison and Addison Airport management have exceeded Federal
Aviation Administration safety and security regulations to ensure a safe
environment on and off Airport.

>» The Town of Addison’s Police Department and Fire Department are
headquartered at the Airport.

> A perimeter fence, electronic gates, regular patrols by the Addison Police
Department, and an Airport Watch program are in place at the Airport.

>» The Addison Fire Department is equipped with state-of-the-art aircraft rescue
and firefighting equipment and its firefighters are trained to handle any
aircraft emergency that might arise.

> Annually, a full-scale emergency exercise is conducted to evaluate the city's
multi-agency response and readiness systems and procedures.

%4 Addison Airport’s safety record
> Since the Town of Addison assumed ownership of Addison Airport in 1976, 20
aircraft incidents have been reported at the Airport. Of the 20 total incidents, 18
occurred at the Airport and consisted of:
- Landing gear malfunctions
- Taxiing issues
- Mid-air incidents — planes crossing each other with minimal separation

>» Two of the 20 reported incidences occurred in residential areas. While no one on
the ground sustained an injury in either incident, there was a pilot casualty in
one.

% General Aviation is safe
>» Vehicular accidents account for the greatest number of fatalities (94 percent)
among all types of transportation. Of the remaining 6 percent of incidences, less
than 1 percent involves general aviation.



%+ How safe are you living near Addison Airport?

>

The safety of those living and working near an airport is related in great part to
the condition of the aircraft and the pilots who fly into the airport.

All aircraft undergo pre-flight, periodic and annual inspections to ensure that
they are air-worthy. Documents certifying the aircraft’'s condition and
airworthiness must be up-to-date and aboard the aircraft at all times.

The FAA certifies and rates pilots, specifying what aircraft they may fly, whether
they may carry passengers, fly for hire, or fly in certain weather conditions. Pilots
must also hold a current medical certificate issued by an FAA-designated
physician.

Addison Airport’s management team is responsible for maintenance of runways
and signaling systems. An FAA staffed control tower communicates with all
pilots regarding take-offs and landings, and advises pilots of current weather
conditions along their flight path.

The Airport is fully prepared to respond quickly and appropriately in those
instances where an aircraft malfunction or a pilot error results in an incident.

The citizens of the Town of Addison and the surrounding area can be assured that

the Town leadership and Airport management are vigilant in maintaining a safe
airport environment.
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STATE OF TEXAS 8§
§
COUNTY OF DALLAS 8§

SECOND AMENDMENT TO AGREEMENT
FOR THE OPERATION AND MANAGEMENT OF ADDISON AIRPORT

THIS SECOND AMENDMENT to Agreement for the Operation and
Management of Addison Airport (“Second Amendment”) between the Town of Addison,
Texas (“City”) and Washington Staubach Addison Airport Venture (“Operator”) is made
and entered into this the day of February, 2002.

Recitals:

1 The City is the owner of Addison Airport (the “Airport”). On or about
August 8, 2000 the City and Operator, together with the entities which formed the
Operator as a joint venture, Raytheon Infrastructure, Inc. (a wholly owned subsidiary of
Washington Group International, Inc.) and Staubach Airport Management, Inc. (a
subsidiary of The Staubach Company), entered into an agreement for the operation and
management of the Airport entitled “Agreement for the Operation and Management of
Addison Airport” (the “Airport Management Agreement” or “Agreement”). The Airport
Management Agreement has an effective or commencement date of January 1, 2001.

2. The Airport Management Agreement provides in Section 6.C. thereof that
the Operator has the ability to earn incentive compensation as described therein and in
Exhibit 3 to the Agreement (which incentive compensation is a supplement to the
Management Fee as defined in the Agreement). Such incentive compensation can be
earned through the Operator’s achieving certain operational and management objectives
which are established in specific performance categories. These performance categories
(consisting initially of financial performance, customer service, safety and maintenance,
noise abatement, and special issues), and the operation and management objectives, may
be modified and amended by the City and the Operator.

3. The Agreement further provides that the annual incentive compensation
may be allocated among the performance categories based on a weighted percentage,
which allocation may be modified or adjusted annually by agreement of the City and the
Operator to address the then current priorities of the City.

4, The City and the Operator desire to amend the Airport Management
Agreement to reflect a change in the performance categories, the operation and
management objectives, and a change in the weighted percentages.

NOW, THEREFORE, for and in consideration of the mutual covenants and
obligations set forth herein, the benefits flowing to each of the parties hereto, and other
good and valuable consideration, the Town of Addison, Texas and Washington Staubach
Addison Airport Venture do hereby agree as follows:



Section 1. Incorporation of Premises. The above and foregoing premises
are true and correct and are incorporated herein and made a part of this Second
Amendment for all purposes.

Section 2. Amendments. The Airport Management Agreement is amended
asfollows:

A. Section 6, subsection C. is amended so that it shall hereafter read in its
entirety as follows:

“C.  Incentive Compensation. Operator shall have the ability to earn incentive
compensation during the First Partial Contract Y ear and each subsequent Contract
Year as set forth in Exhibit 3. A portion of such incentive compensation may be
earned based on the achievement of objectivesfor two levels of performance or such
other performance criteria as the Parties may agree upon. If two levels of
performance are used, the first such level of performance shall be considered as the
“Level | performance objective” and the second level of performance shall be
considered as the “Level 1l performance objective’” as described in Exhibit 3
attached hereto. The amount of potential incentive compensation which may be
earned shall be annually established as a percentage of the “Base Management Fee”
earned during the First Partial Contract Year or the applicable Contract Year by
satisfying a combination of objective and subjective achievement goals (some of
which are to be established annually through mutual agreement between Operator
and City) ("Incentive Compensation Plan™) in the categories outlined below (as the
same may be amended or modified from time to time by mutual agreement of the
Parties). If two levels of performance are used (as described above), the said
potential incentive compensation which may be earned by the Operator shal be
established at sixty percent (60%) of the Base Management Fee for achieving 100%
of the Level | performance objectives and a ninety percent (90%) of the Base
Management Fee for achieving 100% of the Level Il performance objectives.

Categories of Incentive Compensation:

Financia Performance
Customer Service
Safety and Maintenance
Noise Abatement
Special Issues.

agrwNE

The percentage of incentive compensation shall be allocated among the
categories set forth as 1-5 above based on aweighted percentage, which may
be amended by mutual agreement of the Operator and City. The initial
alocation shall be twenty-five percent (25%) to category 1, thirty-five
percent (35%) to category 2, twenty percent (20%) to categories 3 and 4, and
ten percent (10%) to category 5.  Exhibit 3 sets forth the achievement goals



for the First Partial Contract Year and provides incentive compensation
formats and illustrations to facilitate consistent application of the incentive
compensation process. Exhibit 3 further provides and establishes the details
for implementing and administering the Incentive Compensation Plan under
this Agreement. Each Contract Year, as part of the annua budgeting
process, the Operator and City shall mutualy agree on the achievement
goals, the criteria for determining whether or not such goas have been met
or exceeded for the next Contract Year, and the incentive compensation
amount, and shall submit same for approva as part of the Operating Budget.
As soon as practical, following the end of each Fiscal Year, the City and
Operator shall review Operator's performance in accordance with the pre-
determined goals for such year and al incentive compensation payable shall
be paid to Operator within ten (10) days following such determination, but in
no event later than December 15 of such year. To the extent incentive goals
are by their nature earned prior to the end of the City’ s fiscal year, same shall
be payable as set forth in Exhibit 3.

The Parties agree that the terms and conditions of the incentive
compensation (including, without limitation, the performance categories,
operation and management objectives in connection with those performance
categories, and the weighted percentage of the total incentive compensation
allocable to each of the performance categories) may be agreed upon without
the requirement of a forma amendment to this Agreement; provided,
however, that any such agreement which is not a forma amendment hereto
shall nevertheless be in writing and fully executed by both Parties.”

B. Exhibit 3 to the Agreement is amended as follows:

1. Part | of Exhibit 3 is amended to read as set forth in Attachment 1 to this
Second Amendment.

2. Attached to this Second Amendment as Attachment 2 is a document
entitted “Categories of Incentive Compensation”.  This document lists certain
performance categories (together with an explanation of some of the categories),
operation and management objectives in connection with those performance categories,
and a weighted percentage of the total incentive compensation for each of the
performance categories. The provisions of Attachment 2 are intended to modify and
supplement Exhibit 3 to the Airport Management Agreement and to apply to the
incentive compensation process for the Contract Year beginning October 1, 2001 and
ending September 30, 2002; to the extent that the terms of Attachment 2 are inconsistent
with or contradictory to the terms of the said Exhibit 3, the terms of Attachment 2 shall
control.

Section 3. No Other Amendment. Except as set forth in Section 2 above,
nothing in this Second Amendment is intended to nor shall be construed to modify, alter,
or change the Airport Management Agreement ,and all other terms, conditions and




obligations of the Airport Management Agreement shall remain unchanged and in full
force and effect.

Section 4. No Benefit to Third Parties. The provisions of this Second
Amendment are solely for the benefit of the City and Operator and are not intended to
create or grant any rights, contractual or otherwise, to any third person or entity.

Section 5. Authority to Execute; Effective Date; Counterparts. The
undersigned officers and/or agents of the parties hereto are the properly authorized
officials and have the necessary authority to execute this Second Amendment on behalf
of the parties hereto, and each party hereby certifies to the other that any necessary
resolutions or other act extending such authority have been duly passed and are now in
full force and effect. This Second Amendment shall be effective as of the date first set
forth above. This Second Amendment may be executed concurrently in one or more
counterparts, each of which shall be deemed an original, but all of which together shall
constitute one and the same instrument. A facsimile signature by a party hereto shall be
treated as an original signature for purposes of this Second Amendment.

IN WITNESS WHEREOF, the undersigned parties have executed this Agreement
as of the datefirst set forth above.

TOWN OF ADDISON, TEXAS WASHINGTON STAUBACH ADDISON
AIRPORT VENTURE

By: By: RAYTHEON
Ron Whitehead, City Manager INFRASTRUCTURE, INC.
ATTEST: By:
Typed Name:
Its:
By: By: STAUBACH AIRPORT
Carmen Moran, City Secretary MANAGEMENT, INC.
By:

Larry Kimbler, President

RAYTHEON INFRASTRUCTURE, INC.  STAUBACH AIRPORT MANAGEMENT,
INC.

By: By:

Typed Name: Larry B. Kimbler, President
Its:




EXHIBIT 3 — INCENTIVE COMPENSATION
AIRPORT OPERATING AGREEMENT

l. OVERVIEW:

Section 6. C of the Agreement for the Operation and Management of Addison Airport
(Operating Agreement) outlines the concept and broad parameters of incentive
compensation, as a supplement to the Management Fee, to be paid the Airport Operator
for achieving desired operational and management objectives. This Exhibit establishes
the details for implementing and administering the Incentive Compensation Plan under
this Agreement.

The Operator shall have the ability to earn incentive compensation each year of this
Agreement, including the First Partial Contract Year. An annual incentive compensation
plan (“Annual Incentive Compensation Plan”) shall be established each year as part of
the City’s budget process for the operation of the Airport. The Incentive Compensation
Plan will provide for incentive compensation to be earned based on the achievement of
objectives established in specific performance categories that initially will include:

Financial Performance

Customer Service (also including Airport recognition)
Maintenance and Safety

NoiseAbatement

Special Issues

agrwbdE

These categories may be amended by mutual consent of the Operator and the City.

The Incentive Compensation Plan may provide for two levels of performance as
appropriate to achieve City objectives in the different categories. While the City expects
a high level of performance from the Operator, the provision of increasingly challenging
levels of performance with commensurate financial rewards is intended to stimulate the
Operator to higher levels of excellence for the Airport and the City.  Incentive
compensation is provided for in two methods either in proportion to revenue performance
(in the case of the financial performance category) or based upon two levels of incentive
performance established with specific accomplishment criteria to be adopted as part of an
Annual Incentive Compensation Plan incorporated into the Annual Airport Budget (in the
case of the categories of customer service, maintenance and safety, and noise abatement).

The amount of potential incentive compensation which may be earned shall be annually
established as a percentage of the “Base Management Fee” earned during the First Partia
Contract Year or the applicable Contract Year by satisfying a combination of objective
and subjective achievement goals, which goals for categories 2, 3, 4, and 5 listed above
are to be approved and established with the City’s annual budget process and mutually
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agreed upon between Operator and City. Said potential incentive compensation is
variable. Incentive compensation for achieving financial performance objectives shall
utilize the proportionate methodology set forth herein and may range from $1.00 up to
100% of the amount established for such category. Incentive compensation for achieving
customer service, maintenance and safety, or noise abatement which use two levels of
performance goals shall range up to sixty percent (60%) for achieving 100% of the level |
performance objectives and may increase up to ninety percent (90%) for achieving 100%
of level Il performance objectives as further detailed in section Il below. Incentive
Compensation for achieving Specia Issues shall be as detailed herein or as annually
established by mutual agreement.

A portion of the annual incentive compensation shall be allocated among the five
categories (listed above and further detailed below, or as they may be mutually modified
by the Parties) based on a weighted percentage, which may be amended by mutual
agreement of the Operator and City. The initial alocation of incentive compensation is
shown in the examples later illustrated in this Exhibit. It is specifically provided that the
percentage or weighting of the allocation of the annual incentive compensation may be
amended or adjusted annually to address the then current priorities of the City.
Amendment or adjustment of the weighting will be by mutual consent.

This Exhibit also sets forth the achievement goals for the First Partial Contract Year and
provides incentive compensation formats and illustrations to facilitate consistent
application of the incentive compensation process. Each Contract Year, as part of the
annual budgeting process, Operator and City shall mutually agree on the achievement
goals and the criteria for determining whether or not such goals have been met or
exceeded for the next Contract Year and shall submit same for approval as part of the
process to establish the Approved Operating Budget. As soon as practical, following the
end of each Contract Year, City and Operator shall review Operator's performance in
accordance with the pre-determined goals (which may necessitate auditing the
appropriate records relative to each performance category) and pay Operator such
incentive compensation as may have been earned within ten (10) days following such
determination, but in no event later than December 15 following the end of the applicable
fiscal year.

II. DEFINITIONS (for Incentive Compensation | ssues)

Base Management Fee — The Base Management Fee shall be an amount equal to
10% of the actual Gross Revenue received in a contract year.

Gross Revenues — Gross Revenue is defined in Section 2 of this Agreement.

Prior Year Gross Revenue - The Prior Year Gross Revenue shall mean the
amount of annual Gross Revenue for the Fiscal Year immediately preceding a Contract
Y ear under this Operating Agreement.




Maximum Incentive Compensation — The maximum incentive compensation shall
not exceed 90% of the Base Management Fee for a given Contract Y ear (coincides with
City fiscal year) and shall be subject to such funds being available from the Airport Fund
after all operational and other contractual Airport costs are funded. In the event Airport
funds are not immediately available when due, the incentive compensation shall be paid
from the Airport Fund as soon as funds are available.

[lustration / Example Tables Used in Exhibit 111 — The illustrative tables used in
this Exhibit are intended to serve as examples of the application of the incentive
compensation policy / methodology under this Agreement. The initial and projected
financia calculations are illustrative of the manner in which the incentive compensation
provision is to be applied, but are not intended to be indicative of the actual amount of
incentive compensation to be earned for any given category of incentive compensation
for any specific year. Amounts shown are hypothetical projections and in many cases
may prove to be relatively inaccurate. Actual incentive compensation amounts shall be
determined by substituting the actual base year annual Gross Revenues (as of September
30, 2000, the initial base year) and the actual incentive evaluation criteria as approved in
the budget or provided for in this Agreement into the relevant calculation tables.
Updating the illustrative tables with precise data and performance indicators will produce
the actual amount of incentive compensation earned for agiven contract year.

1. INCENTIVE COMPENSATION CATEGORIESAND PERCENTAGE

Table 1 below illustrates the five basic categories of incentive compensation which may
be incorporated into the annual appropriation ordinance of the City and the Annual
Incentive Compensation Plan. Also shown is the percentage of incentive compensation
attributable to each category, the maximum dollar amount of incentive compensation for
each category, and the maximum dollar amount of incentive compensation which can be
earned where such incentive compensation is based on achieving certain objectives
defined as performance goals and referred to herein as Level | Performance Goals and
Level Il Performance Goals.

It is again noted that a portion of the annual incentive compensation shall be allocated
among the five categories set forth in the table below (or as they may be mutually
modified by the Parties) based on a weighted percentage, which may be amended by
mutual agreement of the Operator and City. The initia alocation of incentive
compensation is shown in the examples later illustrated in this Exhibit (see, e.g., Table 1).
It is specifically provided that the percentage or weighting of the allocation of the annual
incentive compensation may be amended or adjusted annually, by mutual consent, to
address the then current priorities of the City. .

It is reemphasized that the percentage and resulting dollar amounts of potential incentive
compensation for the categories are to be viewed as initial targets, not precise amounts,
for establishing the Annual Incentive Compensation Plan and are shown for illustrative



purposes only. The amounts indicated for each category are intended to indicate the
maximum amount which will be paid as incentive compensation for any category,
subjection to partial year pro-ration in the First Partial Contract Year. Additiondly,
annual incentive compensation is subject to adoption of actual maximum incentive
compensation amounts as part of the annual Airport Budget by the Addison City Council.

Table 1 — Categories of Incentive Compensation

CATEGORIESOF % OF Maximum $ $AMOUNT FOR $AMOUNT FOR
INCENTIVE INCENTIVE SHARE OF ACHIEVING ACHIEVING
COMP* COMP* BASE MGT LEVEL | LEVEL Il

FEE OF PERFORMANCE PERFORMANCE
$400,000 GOAL GOAL
(60% BASE MGT (90% BASE MGT
FEE) FEE)
I. Financial 25% $100,000 Variable: $1to $90,000 maximum
Performance/ Gross $90,000 . [Note: financial
Revenue performanceis
variable and not based
onlevel | or leve Il
performance goals)
I1. Customer Service 35 % $140,000 $84,000 $126,000
I1l. Maintenance & 20 % $80,000 $48,000 $72,000
Safety
IV. Noise 20% $80,000 $48,000 $72,000
Abatement
V.. Special Issues 10 %~ $40,000 Variableto $36,000 maximum
(optional) $24,000
Total Maximum I ncentive Compensation shall not exceed 90% of Base M anagement
Fee, thus maximum in this example would be $360,000

*Can be adjusted by mutual agreement on an annual basis

The five Categories of Incentive Compensation are further broken down in the sections
below to illustrate with more specificity the calculation of the Incentive Compensation.

IV.CATEGORY | —FINANCIAL PERFORMANCE / GROSS REVENUE

The purpose of the financial performance category is to encourage the creative and
aggressive marketing and promotion of Addison Airport. The Operator will be rewarded
with incentive compensation commensurate with financia performance of the Airport based
on theincrease in Airport Gross Revenue.

As Annual Gross Revenue progressively exceeds the Initial Base Y ear Gross Revenue or
subsequent Prior Year Gross Revenue, the Operator will be rewarded with an
increasingly higher percentage of the annual increase in Gross Revenue. Table 3 below
shows the methodology by which higher incentives may be earned as Gross Revenue is
increased. Table 2 illustrates an example of incentive potential over the first six contract
years under one growth scenario. In actuality, the incentive may be lower or higher than




illustrated in Table 2. Thistable will serve asthe model by which the incentive for Gross
Revenue Increase will be determined.

TABLE 2

Financial Incentive Bonus
Example Showing Growth Above Index Over Five Years

Base Year 2001 2002 2003 2004 2005 2006

Actual Airport Revenues 4,000,000 3,150,000 4,410,000 4,630,500 4,862,025 5,105,126 5,360,383
Actual Year to Year

Increase 5.0% 5.0%) 5.0% 5.0% 5.0% 5.0%)
Eligible Bonus Revenue 150,000 210,000 220,500 231,525 243,101 255,256
Eligible Bonus Percentage 24.0% 24.0%) 24.0% 24.0% 24.0%) 24.0%)
Mgmt Fee - 18% 567,000 793,800 833,490 875,165 918,923 964,869
Financia Incentive Bonus 36,000 50,400 52,920 55,566 58, 61,262
Total - Mgmt Fee +

Financid Incentive Bonus 603,000 844,200 886,410 930,731 977,267 1,026,130]
Incentive as a % of Mgmt

Fee 6.3% 6.3%) 6.3% 6.3% 6.3% 6.3%)

Note: All years are based in the Town's fiscal year - October 1 to September 30, Therefore, 2001 is a partial year,
January 1 to September 30.
TABLE 3

Financial Incentive Bonus Table

b it Growth Percentage Above | Fln.ancel’al
escription Index Adjustment ncentl\g/e onus
0
Range
Low High

Must be < high 3.5% 0.0%

Must be >= low and < high 3.5% 5.0% 20.0%
Must be >= low and < high 5.0% 6.5% 24.0%
Must be >= low and < high 6.5% 8.0% 28.0%
Must be > low 8.0% 32.0%




CATEGORY Il —=CUSTOMER SERVICE

Operator shall be entitled to incentive compensation for reaching certain stated goals
(including two levels of goals, described as Level | Goals and Level Il Goals) in the area
of customer service. To determine whether or not certain customer service goals have
been achieved, a survey may be required, and when a survey is required, the survey
methodology, such as the City uses for its Citizen Survey,using independent survey
sources and statistically valid survey techniques shall be used. The City will, in
consultation with the Operator, conduct an initial customer service survey of Fixed Base
Operators, Tenants and Based Users, Citizens, and City Staff and Council. These surveys
shall serve as the base surveys on which the customer service incentive compensation is
based. This compensation is further broken down into specific customer service areas as
shown in Table 4 on the following page.

CATEGORY Il =-MAINTENANCE & SAFETY

Category 111 provides incentives for achieving increasingly higher levels of excellencein
the areas of safety, maintenance, and administration of any Airport noise abatement plan
or program. Table 5, on a following page illustrates the Level | and Level 1l incentive
performance areas, methods for measuring or evaluating the performance areas, the
general objectives for levels | and Il and the potential incentive compensation associated
with each.

CATEGORY IV —NOISE ABATEMENT

Category IV provides incentives for successful implementation of the City’s Noise
Abatement Program. The Operating Agreement provides for specific areas of
implementing the noise abatement program. While implementation of the noise
abatement program is expected as a contractual obligation, this category will reward the
operator for achieving agreed program goals and objectives that exceed the basic
operating agreement obligations. Table 6, on a following page illustrates the Level | and
Level Il incentive performance areas, methods for measuring or evaluating the
performance areas, the general objectives for levels | and Il and the potential incentive
compensation associated with each.



TABLE 4 — CUSTOMER SERVICE INCENTIVES

Component Evaluation Level | Goal Level Il Goal I ncentive for Incentive for
Criteria achieving goal achieving
I goal I1
Customer Service | Survey 5% increaseyear to | 10% increase year $ 16,800 $ 25,200
- FBOs year or average of | toyear or average
respondents rating of respondents
very good or rating outstanding
outstanding (subject to
(subject to adjustment by the
8djustment by the parties)
parties)
Customer Service Survey 5% increaseyear to | 10%increaseyear | $ 16,800 $ 25,200
— Tenants and year or 80% of toyear or 90% of
based users respondents rating respondents rating
very good or very good or
outstanding outstanding
Customer Service Survey 5% increaseyear to | 10%increaseyear | $16,900 $ 25,200
— City Staff and year or 80% of toyear or 90% of
Council respondents rating respondents rating
very good or very good or
outstanding outstanding
Citizens Survey 5% increase year to | 10% increase year $ 16,800 $ 25,200
year or 80% of toyear or 90% of
respondents rating respondents rating
very good or very good or
outstanding outstanding
Airport Hosting Combination of 3 Combination of 6 $16,800 $ 25,200
Recognition meaningful (as instances of or more instances
determined by the mutually of mutually
City) events at the acknowledged acknowledged
Airport or Airport recognition | Airport recognition
receiving or Airport events or Airport events
recognition iinitiated and (2 or more)
through nurtured by initiated and
publications or Operator nurtured by
regulatory agencies Operator
TOTAL POTENTIAL CUSTOMER SERVICE INCENTIVE LEVEL | LEVEL Il
GOAL GOAL: GOAL:
$84,000 $126,000




TABLE 5 - MAINTENANCE & Safety

Area Evaluation Level | Goal Level Il Goal Level | $ Level Il $
Criteria
Safety Safety Inspections, | Level | safety Level Il safety $24,000 $36,000
Safety Statistics/ enhancements enhancements
Incidents, Police based onratings | based on FAA ,
& Fire of FAA and/or Tex-Dot or other
Evaluation, Tex Dot or other | agreed to safety
Routine agreed to safety | enhancements
Environmental enhancements including safety
Review / incl u_di ng saf ety me_et_i ngs an(_j
Correction meetings and training, notices
training, notices | to pilots, etc.
Pr_oce_ss, other to pilots, etc
criteria as may be
established
Maintenance Achieve Base Achieve Base Superior $24,000 $36,000
Level Maintenance | Level Condition and
Standards as Maintenance appear of Airport
measured by FAA, | Standardsas per FAA or
TexDot, or City measured by TexDot survey
Standards FAA or TexDot | and rating by
survey other City
Criteria
Total Maintenance and Safety | ncentive Compensation $48,000 $72,000
TABLE 6 — NOISE ABATEMENT INCENTIVE COMPENSATION
Area Evaluation Level | Goal Level 11 Goal Level | $ Level 11 $
Criteria
Noise Abatement | Develop anoise Planinplaceand | Planin place $48,000 $72,000
abatement plan monitored; with compliance
and obtain Citizen achieved and
stakeholder complaints are maintained,
support including | tracked and reduction in
awareness and acknowledged, citizen
education, education and complaintsfrom | levels may levels may be
offenders, FAA awareness prior year, new be subdivided
coordination and campaign FAA tower or subdivided
program implemented, flight path
enhancements, offender programs
and other criteria | notification implemented,
as agreed program Part 150 study,
implemented, and | and other issues
other issues as as agreed

agreed




Table 7 below illustrates the potential six-year incentive compensation for the Customer
Service, Maintenance & Safety, and Noise Abatement Categories based on the initial
assumptions of the incentive program. The amounts can be adjusted as part of the annual

budget process.

Table 7

I ncentive Compensation
Customer Service/Maintenance and Safety/Noise Abatement

2001 2002 2003 2004 2005 2006
Customer Service
Town Staff/Council 12,600 16,800 16,800 16,800 16,800 16,800
Citizen 12,600 16,800 16,800 16,800 16,800 16,800
AirportUsers/Based Aircraft 12,600 16,800 16,800 16,800 16,800 16,800
FBO's 0 0 0 0 0 0
Airport Recognition 12,600 16,800 16,800 16,800 16,800 16,800
Total 50,400 67,200 67,200 67,200 67,200 67,200
Maintenance and Safety
Maintenance 0 24,000 24,000 24,000 24,000 24,000
Safety 0 0 24,000 24,000 24,000 24,000
Total 0 24,000 48,000 48,000 48,000 48,000
Noise Abatement 0 48,000 48,000 48,000 48,000 48,000
Total 50,400 139,200 163,200 163,200 163,200 163,200

Jote: All years are based in the Town's fiscal year - October 1 to September 30, Therefore, 2001 is a partia
year, January 1 to September 30.



CATEGORY V- SPECIAL ISSUES

This category is reserved for annual goals or objectives which may arise as a result of new or revised
City priorities. Specific performance goals and the incentive compensation associated with meeting
either proportionate or Level | or Il goals will be mutually agreed to and adopted by the City Council
as a portion of the budget appropriation process. The initial Specia Issues category provides for two
components of Other Financia Incentives. The Operator shall be eligible for certain one-time
incentives that benefit either the City or the Airport on a recurring basis. Two identified bonuses
include:

Tax base Increase of the City — This incentive provides the operator a 25% fee for the first
year tax revenue to the City for either identifying aircraft that are not paying proportional tax to the
City for the time they are based in Addison or for adding aircraft to the certified appraisal roll on
which the City may levy proportional persona property tax (illustrated in Table 8 below). Said 25%
fee shall be earned when the aircraft becomes part of the tax roll and is payable when the City
actually collects the first year tax revenues, subject to the availability of funds in the Airport Fund.
In the event Airport funds are not immediately available when due, the incentive compensation shall
be paid from the Airport Fund as soon as funds are available.

TABLE 8

Addison Airport
I ncentive Compensation
Financial - Other Revenue

2001 2002 2003 2004 2005 2006

Property Tax

Tax Base Increase $20,000,000 {$20,000,000 | $20,000,000 | $20,000,000 | $20,000,000 {$20,000,000

Property Tax 76,000 76,000 76,000 76,000 76,000 76,000

25% of Tax 19,000 19,000 19,000 19,000 19,000 19,000

Incentive 0 19,000 19,000 19,000 19,000 19,000
Through the Fence

Through Fence Revenue Increases 75,000 25,000 25,000 25,000 0 0

Incentive - 25% 18750 6250 6250 6250 0 0

Total Other Finance Incentives 18,750 25,250 25,250 25,250 19,000 19,000

Note: Property Tax incentives are earned when an asset is placed on the tax rolls, however, they are not paid until
the property tax is collected. Therefore, taxes are assumed to be collected the year following the asset being
placed on the tax rolls.



Through the Fence Operations — The operator will receive an incentive for either
the improvement in revenues associated with securing City approved Through-the-Fence
agreements with existing Through-the-Fence users or securing new Through-the-Fence
agreements with businesses wanting access to the Airport. The incentive will be equal to
25% of the first year revenue improvement of existing Through-the-Fence businesses and
25% of the first year revenue on new Through-the-Fence Businesses. Said 25% incentive
shall be earned and payable over the first 12 months following the effective date of a new
or updated Through-the-Fence (TTF) agreement as TTF fees are collected. The lower
portion of Table 8 above illustrates a projected scenario for the Through-the-Fence
incentive.

DISINCENTIVES

It is clear from the calculation of the incentive formulas that minimum acceptable levels
of performance earn no incentives. Additionally, City issuance of two (2) or more
documented and validated written notices of default which Operator fails to satisfactorily
correct according to the process as provided for in the Operating Agreement during the
First Partial Contract Y ear or any Contract Y ear, as provided for in this Agreement, shall
result in a financial disincentive in the amount of a 10% reduction of the Base
Management Fee for the contract year in which such failure occurs or other action as
provided for in the Operating Agreement. The Operator shall have the right to appeal
the imposition of said disincentive to the City Council. Such appea shall be filed in
writing with the City Secretary within 30 days of the receipt of said notice.

SUMMARY OF INCENTIVE COMPENSATION

The following table provides a comprehensive overview of projected revenues, expenses,
Operator compensation (both management fees and incentives), and the resulting
operating margin for the Airport. The operating margin is available to the City (subject
to appropriation by the City Council) for any purpose in connection with the Airport,
including, without limitation, for funding of Airport plans and studies, funding of Airport
capital projects (either new development or redevelopment), and to provide for Town
oversight expenses.



Addison Airport
Projected Financial Performance
for Incentive Compensation
Summary Detail - August 7,2000

Base Y ear 2001* 2002 2003 2004 2005 2006
Revenue
Leases 3,200,000 | 2,520,000 | 3,528,000 | 3,704,400 | 3,889,620 | 4,084,101 | 4,288,306
Fuel Flowage 750,000 590,625 826,875 868,219 911,630 957,211 | 1,005,072
Other 50,000 39,375 55,125 57,881 60,775 63,814 67,005
Total Revenue 4,000,000 | 3,150,000 | 4,410,000 | 4,630,500 | 4,862,025 | 5,105,126 | 5,360,383
Expenses
Pass Throughs (350,000) (262,500) (350,000) (350,000) (350,000) (350,000) (350,000)
M aintenance/Operating Expenses (400,000) (300,000) (400,000) (400,000) (400,000) (400,000) (400,000)
Operating Expenses (562,500) (750,000) (750,000) (750,000) (750,000) (750,000)
Operator Compensation
Base Mgmt Fee (10%) (315,000) (441,000) (463,050) (486,203) (510,513) (536,038)
Mkt Fee (2%) (63,000) (88,200) (92,610) (97,241) (102,103) (107,208)
Real Estate Fee (2%) (63,000) (88,200) (92,610) (97,241) (102,103) (107,208)
Admin Fee (4%) (126,000) (176,400) (185,220) (194,481) (204,205) (214,415)
Total Mgmt Fee (567,000) (793,800) (833,490) (875,165) (918,923) (964,869)
Incentive Comp

Finance -Revenue Growth (36,000) (50,400) (52,920) (55,566, (58,344) (61,262)
Finance - Other (18,750) (25,250) (25,250) (25,250, (19,000) (19,000)
Customer Service (50,400) (67,200) (67,200) (67,200, (67,200) (67,200)
Maintenance 0 (24,000) (24,000) (24,000) (24,000) (24,000)
Safety 0 0 (24,000) (24,000) (24,000) (24,000)
Noise 0 (48,000) (48,000) (48,000) (48,000) (48,000)
Total Incentive Comp (105,150) (214,850) (241,370) (244,016) (240,544) (243,462)
Total Comp to Operator (672,150)| (1,008,650)] (1,074,860)| (1,119,181)| (1,159,467)| (1,208,330)
Percentage of Tota Airport Revenues 21.3% 22.9% 23.2% 23.0% 22.7% 22.5%)
Incentive Comp as a % of Base Mgmt Fee 33.4% 48.7% 52.1%) 50.2%) 47.1%) 45.4%)
Incentive Comp as a % of Total Comp 15.6% 21.3% 22.5% 21.8% 20.7% 20.1%)
Total Expenses (1,234,650)| (1,758,650)] (1,824,860)| (1,869,181)| (1,909,467)| (1,958,330)

Operating Margin 1915350 | 2,651,350 | 2,805,640 | 2,992,845| 3,195659 | 3,402,052
Town Oversight (57,461) (79,541) (84,169) (89,785) (95,870) (102,062)
Plans/Assessments/Surveys/Studies (200,000) (200,000) (200,000) (200,000) (200,000) (200,000)
Retainage (95,768) (132,568) (140,282) (149,642) (159,783) (170,103)
Available for Captial Projects 1,657,890 2,371,810 2,521,471 2,703,059] 2,899,789 3,099,991

*

All years are based in the Town's fiscal year - October 1 to September 30, Therefore, 2001 is a partial year, January 1 to September 30.

ASSUMPTIONS FOR INCENTIVE COMPENSATION EXAMPLES AND
ILLUSTRATIVE SPREADSHEET

Initial Base Year isfiscal year 2000 ending Sept 30, 2000

Year 1isthe First Partial Contract Y ear

Incentive compensation for the First Partial Contract Year and the basis
for calculating incentives shall based on .75 times the normal full year
calculation methodol ogy

Initial Base Year Revenue is established for illustrative purposes as
$4,000,000 although actual gross revenue may be less in which case the
Operating Agreement provides a mechanism for calculating the percentage
of management fee in such event



The minimum management fee under the Operating Agreement is
established at $720,000 for afull fiscal year and this amount is reflected in
the summary spreadsheets

Base assumption for revenue growth is established as 5% for modeling
and illustrative purposes, comparative modeling will be based on
variations to the 5% growth level

Aircraft Tax Base is projected to grow in the amount of $20,000,000 per
year through the marketing and work effort of Operator
Through-The-Fence Revenue growth is projected at $75,000 for year 1
and then increasing by$25,000 per year for the next 3 years

Customer Service assumptions — meets 4 out of 5 level 1 objectives for all
6 years

Maintenance and Safety assumptions — meets Maintenance level 1
objectivesin year 2 and Safety level 1inyear 3

Noise Abatement Assumptions — meets level 1 objectives beginning in
year 2



Addison Airport
Operator Compensation
Financial Assumptions

Assumptions
Base Y ear 2001 2002 2003 2004 2005 2006
Base Year Revenue Components
Leases $3,200,000
Fuel Flowage $750,000
Other $50,000
Total $4,000,000
Fuel Flowage Fee $0.12
Base Gallons Sold 6,250,000
Adjustable Index Projections
[Adjustable Index - Years 1-5 | 0%] 0%] 0%] 0%] 0%] 0%] 0%]
Operating Expenses adjusted for the adjustable index by year
Pass Through Expenses Y ears 1-5 $350,000 $262,500) $350,000 $350,000 $350,000 $350,000 $350,000
Operating Expenses Y ears 1-5 $400,000 $300,000 $400,000 $400,000 $400,000 $400,000 $400,000
Management Fee Components
Base Fee 10%)
Marketing Fee 2%
Real Estate Fee 2%)
Administration Fee 4%
Total Management Fee 18%
Mangement Fee Floor $720,000

Financial Incentive - Revenue Growth

|Projected Revenue Growth Rate | 5%] 5%0] 5%] 5%] 5%] 5%] 5%]
Financial I ncentive - Tax Base Expansion | ncentive

Tax Base Increase by year - estimated $20,000,000 | $20,000,000 | $20,000,000 {$20,000,000 |$20,000,000 |$20,000,000
Tax Rate $0.38

Incentive Award Percentage 25%

Financial Incentive - Through the Fence Revenue Expansion

Through the Fence Revenue Increases - estimated $75,000] $25,000] $25,000 $25,000 $0| $0|
Percent Award | 25%

Customer Service Incentives- 0= No Incentive, 1 = Level 1 obtained, 2 = Level 2 obtained

Base I ncentive Amount $140,000

Town Staff/Council $28,000 1 1 1 1 1 1
Citizen $28,000 1 1 1 1 1 1]
AirportUsers/Based Aircraft $28,000 1 1 1 1 1 1
FBO's $28,000 0 0 0 0 0 0
Airport Recognition $28,000 1 1 1 1 1 1
Maintenance and Safety Incentives - 0 = No Incentive, 1 = Level 1 obtained, 2 = Level 2 obtained

Base I ncentive Amount $80,000

Maintenance - level achieved by year - estim $40,000 0 1 1 1 1] 1
Safety - level achieved by year estimated $40,000 0 0 1 1 1 1
Noise Abatement Incentives - 0 = No Incentive, 1 = Level 1 obtained, 2 = Level 2 obtained

Base I ncentive Amount $80,000

Noise - level achieved by year estimated $80,000] 0 1] 1 1 1] 1
Non Oper ating Expenses

Town Oversight 3% Per Year

Plans/A ssessments/Surveys/Studies $200,000 Per Y ear

Retainage 5% Per Year
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